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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwkmaking statements that are based on our managenietiefs and assumptions
and on information currently available to our magragnt. The forward-looking statements are contamatipally in, but not limited to, the
sections titled “Risk Factors,” and “Managementisddssion and Analysis of Financial Condition ares&ts of Operations.” Forwatdeking
statements include all statements that are nairidai facts and can be identified by terms suctaaticipates,” “believes,” “could,” “seeks,”

“estimates,” “expects,” “intends,” “may,” “plansipotential,” “predicts”, “projects,” “should,” “wil,” “would” or similar expressions and the

negatives of those terms. Forward-looking statemiude, but are not limited to, statements about
* our future financial performanc
* our anticipated growth and growth strategies anrdhbility to effectively manage that growth andeeffthese strategie
* anticipated trends, developments and challengesritbusiness and in the markets in which we opg
® our ability to anticipate and adapt to future chemin our industry

* our ability to anticipate market needs and develeyy and enhanced products and services to meet tieesls, and our ability to
successfully monetize thel

®* maintaining and expanding our customer b

* maintaining, expanding and responding to changesiinelationships with other compani

* the impact of competition in our industry and inaten by our competitor:

® our ability to sell our product:

® our ability to expand our business to larger custienand internationally

* the impact of seasonality on our busine

* the impact of any failure of our solutions or sauatinnovations

® our reliance on our thi-party service provider:

* the potential effect on our business of litigatiorwhich we may become a par

* our liquidity and working capital requiremen

* the estimates and estimate methodologies use@papng our consolidated financial statements;
* the political environment and stability in the regs in which we or our subcontractors oper

Forward-looking statements involve known and unknaisks, uncertainties and other factors that nase our actual results,
performance or achievements to be materially diffefrom any future results, performance or achieamts expressed or implied by the

forward-looking statements. We discuss these iiskgeater detail in the section entitled “Risk téms” and elsewhere in this Quarterly Report

on Form 10-Q. Given these uncertainties, you shoatgplace undue reliance on these forward-lookiagements. Also, forward-looking

statements represent our management’s beliefsssutngtions only as of the date of this Quarterlpdteon Form 10-Q. You should read this

Quarterly Report on Form 10-Q completely and wiith tinderstanding that our actual future results bgagaterially different from what we
expect.

Except as required by law, we assume no obligatiarpdate these forward-looking statements publmyto update the reasons actual
results could differ materially from those antidigdin these forward looking statements, evenii mformation becomes available in the
future.




PART | — FINANCIAL INFORMATION

Iltem 1. Financial Statements

RINGCENTRAL, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, in thousands)

September 30 December 31
2014 2013
Assets:
Current assets:
Cash and cash equivalel $ 120,69: $ 116,37¢
Shor-term investment 28,66: —
Accounts receivable, n 7,445 3,04t
Inventory 2,01z 2,111
Prepaid expenses and other current a: 8,36¢ 5,214
Total current assets 167,171 126,74¢
Property and equipment, r 25,862 16,66(
Other asset 2,86€ 1,777
Total assets $ 195908 $ 145,18¢
Liabilities and Stockholders' Equity:
Current liabilities:
Accounts payabl $ 570C % 4,414
Accrued liabilities 31,65¢ 20,55¢
Current portion of capital lease obligati 615 347
Current portion of lon-term debt 18,48¢ 9,871
Deferred revenu 23,41t 16,552
Total current liabilities 79,87¢ 51,74:
Long-term debt 8,75C 24,35¢
Sales tax liability 3,953 3,98¢
Capital lease obligatio 618 247
Other lon¢-term liabilities 2,771 1,33¢€
Total liabilities 95,97( 81,67(
Commitments and contingencies (Note
Stockholders' equity:
Common stocl 7 6
Additional paic-in capital 268,18¢ 193,57«
Accumulated other comprehensive | (286) (310)
Accumulated defici (167,97%) (129,755
Total stockholders' equity 99,93t 63,51¢F
Total liabilities and stockholders' equity $ 195908 % 145,18t

See accompanying notes to condensed consolidatathficial statements




RINGCENTRAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013

Revenues:

Services $ 51,951 $ 37,92t $ 143,66¢ $ 104,66¢

Product 4,998 4,00¢ 14,32¢ 10,494
Total revenue 56,94/ 41,934 157,99:¢ 115,168
Cost of revenues:

Services 14,79¢ 12,08( 43,30¢ 34,17¢

Product 4,60€ 3,88¢ 13,54¢ 10,18¢
Total cost of revenue 19,40¢ 15,96¢ 56,851 44,367
Gross profit 37,53¢ 25,96¢ 101,14 70,79¢
Operating expenses:

Research and developm 11,931 8,15( 32,47¢ 24,26(

Sales and marketir 26,69 18,88¢ 76,342 52,35t

General and administrati 9,72t 7,07¢ 28,18¢ 24,85¢
Total operating expens 48,35: 34,117 137,00« 101,47«
Loss from operation (20,819 (8,157) (35,862) (30,67¢)
Other income (expense), net:

Interest expens (505) (995) (1,582) (2,222)

Other income (expense), r (648) 348 (592 102
Other income (expense), r (1,159 (647) (2,174 (2,120
Loss before provision (benefit) for income ta (11,967) (8,798 (38,036 (32,799
Provision (benefit) for income tax 19 54 184 (66)
Net loss $ (11,986 $ (8,852) & (38,2200 $ (32,737
Net loss per common sha

Basic and dilute: $ (0.18) $ (0.36) $ (0.58) $ (1.47)
Weighted-average number of shares used in compoéhtpss per
share
Basic and dilutel 67,80( 24,45 66,31: 23,29(

See accompanying notes to condensed consolidatathficial statements




RINGCENTRAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited, in thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013

Net loss $ (11,98¢) $ (8,852) $ (38,220) $ (32,732)
Other comprehensive loss:

Foreign currency translation adjustments, 387 (313) 57 (69)

Unrealized loss on availal-for-sale securitie (34) - (34) -
Comprehensive loss $ (11,639 $ (9,165 $ (38,197 $ (32,807)

See accompanying notes to condensed consolidatathficial statements




RINGCENTRAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash usegerating activities

Depreciation and amortizatic
Sharebased compensatic
Noncash interest expense related to
Loss on disposal of ass¢
Deferred income ta
Changes in assets and liabiliti
Accounts receivabl
Inventory
Prepaid expenses and other current a:
Other asset
Accounts payabl
Accrued liabilities
Deferred revenu
Other liabilities
Net cash used in operating activit
Cash flows from investing activities:
Purchases of property and equipir
Purchases of availal-for-sale securitie
Restricted investmen
Net cash used in investing activiti
Cash flows from financing activities:
Net proceeds from secondary public offering of camratock
Net proceeds from debt agreeme
Repayment of det
Repayment of capital lease obligatic
Proceeds from issuance of preferred stock war
Payment of offering cos
Proceeds from issuance of stock in connection stitok plans
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casbaémts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents:
Beginning of perioc
End of perioc
Supplemental disclosure of cash flow data:
Cash paid for intere:
Cash paid for income tax
Noncash investing and financing activities:
Change in liability for unvested exercised opti
Issuance of common stock in connection with legélement
Accrued liability for deferred offering cos
Conversion of convertible preferred stock into coomnstock

Reclassification of preferred stock warrants fraability to equity

Equipment purchased and unpaid at period
Equipment acquired under capital le

See accompanying notes to condensed consolidatathficial statements

Nine Months Ended

September 30
2014 2013

(38,220 $ (32,730
7,40¢ 6,60¢
11,30¢ 4,54¢
194 412

24 —
82 (45)
(4,399) 198
100 (1,202)
(3,155) (4,340)
(1,109) (155)
1,07¢ 1,65z
11,31¢ (366)
6,862 4,28¢
1,40C 553
(7,10€) (20,59()
(15,169 (9,024)
(28,69¢6) —
— (130)
(43,865 (9,154)
57,167 —
— 22,901
(7,182) (5,92€)
(509) (312)
— 1,62t
(1,219 (1,779
7,01C 835
55,267 17,35¢
19 (22)
4,317 (12,412)
116,37¢ 37,86¢
120,691 $ 25,452
956 $ 1,187

82 31

37 % 95

— 257

— 2,13t

— 74,02(

— 820
1,09t 570
1,14¢ —




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Note 1. Description of Business and Summary of Siditant Accounting Policies
Description of Busines:

RingCentral, Inc. (the “Company”) is a providersafftware-as-a-service (“SaaS”) solutions for bussnr@mmunications. The Company
was incorporated in California in 1999 and wasaeiporated in Delaware on September 26, 2013. Tdmepany is headquartered in San
Mateo, California.

Public Offerings

On October 2, 2013, the Company completed itsainptiiblic offering (the “IPO™and sold 8,625,000 shares of Class A common stt
the public, including the underwriters’ overallotmi@ption of 1,125,000 shares of Class A commoaoksémd 80,000 shares of Class A
common stock sold by selling stockholders, at eepaf $13.00 per share. The offer and sale offah@shares in the IPO were registered u
the Securities Act pursuant to a registration stete on Form S-1 (File No. 333-190815) (the “IdiRegistration Statement”). The Company
received aggregate proceeds of $103,309,000 frentP@, net of underwriters’ discounts and commissjidut before deduction of offering
expenses of approximately $3,888,000.

On March 11, 2014, the Company completed a secgudalic offering and sold 7,991,551 shares of €lg<ommon stock to the
public, including 791,551 of the underwritems/erallotment option and 5,200,000 shares of Chassmmon stock sold by selling stockholde
at a price of $21.50 per share. The offer and aiaddl of the shares in the secondary public offgnivere registered under the Securities Act
pursuant to a registration statement on Form Sié 0. 333-194132) (the “Secondary Registratioat&nent”). The Company received
aggregate proceeds of $57,167,000 from the secppdétic offering, net of underwriters’ discountsdacommissions, but before deduction of
offering expenses of approximately $1,050,000.

Basis of Presentatiol

The unaudited condensed consolidated financiamsimts and accompanying notes of the Company retflleadjustments (all of which
are normal and recurring in nature) that, in thimiop of management, are necessary for a fair ptaien of the interim periods presented. All
intercompany balances and transactions have beeimaled in consolidation. The results of operadifor the interim periods presented are
necessarily indicative of the results to be expkfte any subsequent quarter or for the entire gading December 31, 2014. Certain
information and note disclosures normally includednnual financial statements prepared in accarelaith generally accepted accounting
principles in the United States of America (“U.SAAP") have been condensed or omitted under thesraitel regulations of the Securities and
Exchange Commission (the “SEC").

The unaudited interim condensed consolidated fimdstatements should be read in conjunction with@ompany’s audited
consolidated financial statements and related rfotebe fiscal year ended December 31, 2013 iredud the Company’s fiscal 2013 Annual
Report on Form 10-K. There have been no changg®i€ompany’s significant accounting policies frtrmase that were disclosed in the
Company'’s audited consolidated financial statemtntthe fiscal year ended December 31, 2013.

Use of Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make egtsiand assumptions that
affect the reported amounts of assets and liaslgind disclosure of contingent assets and ligisilét the date of the financial statements and
the reported amounts of revenues and expensegdbemneporting period. The significant estimateglmby management affect revenues,
accounts receivable, the allowance for doubtfubaats, inventory and inventory reserves, shareehasmpensation, deferred revenue, return
reserves, provision for income taxes, uncertairptasitions, loss contingencies, sales tax liabsitind accrued liabilities. Management
periodically evaluates such estimates and thewpdjtested prospectively based upon such periodiluatian. Actual results could differ from
those estimates.




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Recent Accounting Pronouncemen

In May 2014, the Financial Accounting Standardsr8dthe “FASB”) issued Accounting Standards UpdégsU”) No. 2014-09,
Revenue from Contracts with Customers (Topic . The new guidance is a result of a joint projeithwhe International Accounting
Standards Board (the “IASB”) to clarify and convertfe revenue recognition principles under U.S. ®%hd IFRS and to develop guidance
that would streamline and enhance revenue recogméiquirements. Entities have the option of usittiger a full retrospective or modified
retrospective approach for the adoption of thedsteth The ASU is effective for fiscal years, aniim periods within those years, beginning
after December 15, 2016. The Company is currendjuating the impact that the standard will havéteronsolidated financial statements
and related disclosures. The Company has not esited a transition method nor has it determinedeffiect of the standard on its ongoing
financial reporting.

In June 2014, the FASB issued ASU No. 2014A&ounting for Share-Based Payments When the Tafrans Award Provide That a
Performance Target Could Be Achieved after the RiguService Perio. The new standard requires that a performancetténgt affects
vesting and that could be achieved after the ré@qussrvice period be treated as a performanceittomdAs such, the performance target
should not be reflected in estimating the grana@-dait value of the award. The ASU is effective fiscal years, and interim periods within
those years, beginning after December 15, 2014 Cidmpany believes the adoption of this standartneil have a material impact on its
consolidated financial statements because it doeamticipate granting share-based payment awaitdsperformance targets that can be
achieved after the requisite service period.

Note 2. Financial Statement Components
Cash and cash equivalents consisted of the follg\imthousands):

September 30

December 31

2014 2013
Cash 20,33¢ 34,561
Money market fund 100,35 81,817
Total cash and cash equivale 120,69 116,37¢
Accounts receivable, net consisted of the follow(imgthousands):
September 30, December 31,
2014 2013
Accounts receivabl 6,05¢ 2,192
Unbilled accounts receivab 1,49C 992
Allowance for doubtful accoun (105) (139)
Accounts receivable, n 7,445 3,04¢
Property and equipment, net consisted of the foligwin thousands):
September 30, December 31,
2014 2013
Computer hardware and softwz 43,271 30,44¢
Interna-use software development co 5,28¢ 4,63€
Furniture and fixture 1,997 1,127
Leasehold improvemen 2,86€ 859
Property and equipment, grc 53,417 37,071
Less: accumulated depreciati (27,555 (20,41))
Property and equipment, r 25,86z 16,66(




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Accrued liabilities consisted of (in thousands):

September 30 December 31
2014 2013
Accrued compensation and bene $ 8,874 % 5,66(
Accrued sales, use and telecom related t 5,962 3,967
Accrued expense 15,554 10,16¢
Other 1,26€ 764
Total accrued liabilitie: $ 31,65¢ $ 20,55¢

Note 3. Fair Value of Financial Instruments

The Company carries certain financial assets ctingisf money market funds, certificates of depasitmmercial paper and corporate
debt securities at fair value on a recurring bdsag: value is based on the price that would beived from selling an asset or paid to transfer
liability in an orderly transaction between margatticipants at the measurement date. Fair valastimated by applying the following
hierarchy, which prioritizes the inputs used to muga fair value into three levels and bases thegoaization within the hierarchy upon the
lowest level of input that is available and sigrafit to the fair value measurement:

Level 1: Observable inputs which include unadjusfedted prices in active markets for identical tssse liabilities.

Level 2: Observable inputs other than Level 1 ispstich as quoted prices for similar assets oilitiab, quoted prices for identical or similar
assets or liabilities in inactive markets, or otimguts that are observable or can be corrobotagezbservable market data for
substantially the full term of the asset or lialili

Level 3: Unobservable inputs that are supportelittiyy or no market activity and that are basedmamagement’s assumptions, including fair
value measurements determined by using pricing lepdiscounted cash flow methodologies or siméahhiques.

The fair value of assets carried at fair value determined using the following inputs (in thousgnds

Balance at
September 30, 2014 (Level 1) (Level 2) (Level 3)
Cash equivalent:
Money market fund $ 100,35: $ 94,057 $ 6,29¢ $ —
Shor-term investments
Corporate debt securitis $ 26,66€ $ 26,66€ $ — $ —
Commercial pape $ 1,99 $ — 3 1,99 $ —
Other asset:
Certificates of depos $ 630 $ — 3 630 $ —
Balance at
December 31, 2013 (Level 1) (Level 2) (Level 3)
Cash equivalent:
Money market fund $ 81,817 $ 72,717 $ 9,00C $ —
Other asset:
Certificates of depos $ 630 $ — 3 630 $ —

During the three months ended September 30, 28&4Company purchased investments in commercialr gaqukcorporate debt
securities with original maturities ranging frontod15 months. Management determines the approméaggorization of its investments at the
time of purchase and reevaluates classificatiaeh reporting date. At September 30, 2014, aistments were designated as available-for-
sale and reported at fair value based either upoted prices in active markets, quoted pricessa &ctive markets, or quoted market prices fc
similar investments, with unrealized gains anddssset of related tax, if any, included in oth@mprehensive loss. We may sell these
securities at any time for use in current operationfor other purposes, such as consideratioadquisitions, even if they have not yet reache
maturity. As a result, all of our investments hatdseptember 30, 2014, including securities withuniées beyond twelve months, were
classified as current assets in the accompanyindartsed consolidated balance sheet.

10




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

At September 30, 2014, available-for-sale secuaritensisted of the following (in thousands):

Available-for-Sale Securities

Amortized Cost Gross Unrealized Gains Gross Unrealized Losses Estimated Fair Value
Corporate debt securitis $ 26,70C $ — 3 (34 % 26,66¢
Commercial pape 1,99¢ — — 1,99¢
Total $ 28,69¢ $ — 3 (34) $ 28,66

The expected maturities of our investments in abédl-for-sale securities at September 30, 2014lave/n below (in thousands):

Available-for-Sale Securities Amortized Cost Estimated Fair Value
Due in less than one ye $ 26,36: $ 26,331
Due in one to five yeal 2,334 2,331
Total $ 28,69¢ $ 28,662

The Company’s other financial instruments, inclgdaTcounts receivable, accounts payable and otinesrt liabilities, are carried at
cost which approximates fair value due to the ity short maturity of those instruments. Basedorrowing rates available to the Company
for loans with similar terms, the stable interegerenvironment and considering our credit ridhks,darrying value of debt approximates fair
value.

Note 4. Debt

As of September 30, 2014, the Company’s debt ispeimed of borrowings under loan and security ageses) as amended, with Silicon
Valley Bank (“SVB") and TriplePoint Capital LLC (‘flplePoint”).

SVB Loan Agreemen

Under the SVB agreement, the Company has two outistg growth capital term loans (i.e., “the 201értdoan” and “the 2013 term
loan”), and a revolving line of credit.

The 2012 term loan was borrowed in March 2012 wifirincipal amount of $8,000,000, which is beingaid in 36 equal monthly
installments of principal and interest. Under tBd2term loan, interest is paid monthly and accaiesfloating rate based on the Company’s
option of the (i) prime rate plus a margin of 0.26%4.50% or (ii) adjusted LIBOR rate (based on,dw®, three or six-month interest periods)
plus a margin of 3.25% or 3.50%, in each case mualgin being determined based on cash balancedaimd with SVB. The Company
elected the prime rate option and, based on cdahdss maintained with SVB at September 30, 20tlctirrent interest rate is 3.5%. In
addition, a final terminal payment equal to 0.5%haf original loan principal, or $40,000, is duevedturity. The remaining principal balance
and the final terminal payment are classified asert liabilities in the accompanying condensedsotidated balance sheet because the loan
matures March 2015. As of September 30, 2014, dbetanding principal balance of the 2012 term lovas $1,333,000. As of September 30,
2014, the unamortized discount on the 2012 term Veas $6,000 which is recorded in the current portf long-term debt line in the
accompanying condensed consolidated balance sheet.

The 2013 term loan was borrowed on December 313 26th a principal amount of $15,000,000, whiclbéng repaid in 48 equal
monthly installments of principal and interestel@st is due monthly and accrues at a floatingtrased on the Company’s option of an annua
rate of either the (i) prime rate plus a margi®a/%% or 1.00% or (ii) adjusted LIBOR rate (basadae, two, three or six-month interest
periods) plus a margin of 3.75% or 4.00%, in eadecsuch margin being determined based on cagfickalanaintained with SVB. The
Company elected the prime rate option and basexhsim balances maintained with SVB at Septembe2(®D4, the current interest rate is 4.
As of September 30, 2014, the outstanding prindpédnce of the 2013 term loan was $12,500,000.

11




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

The revolving line of credit provides for a maximioorrowing of up to $15,000,000 subject to limigsbd on the outstanding principal
balance of the 2012 term loan and recurring supen revenue amounts as defined in the agreenietrecurring subscription revenue
requirement is not expected to limit the amourbh@frowings available under the line of credit. Untdee line of credit, interest is paid monthly
and accrues at a floating rate based on the Contgpaption of the (i) prime rate plus a margin a2®% or 0.50% or (ii) adjusted LIBOR rate
(based on one, two, three or six-month interesbdsy plus a margin of 3.25% or 3.50%, in each cash margin being determined based on
cash balances maintained with SVB. The Companyezlgbe prime rate option and based on cash balanamtained with SVB at September
30, 2014, the current interest rate is 3.5%. Atstanding principal and unpaid interest must baigpy August 13, 2015. The outstanding
principal balance is classified as a current ligbih the accompanying condensed consolidatednoalaheet because the loan matures Augus
2015. As of September 30, 2014, the outstandingjpal balance and the available borrowing capagfityre line of credit were $10,778,000
and $2,889,000, respectively. As of September 804 2the unamortized discount on the revolving 6heredit was $205,000 which is
recorded in the current portion of long-term dédt in the accompanying condensed consolidatedhbalsheet.

The Company has pledged all of its assets, exdudirllectual property, as collateral to secuseoibligations under the SVB agreem
The SVB agreement contains customary negative emsrthat limit the Company’s ability to, amongeatthings, incur additional
indebtedness, grant liens, make investments, repaecstock, pay dividends, transfer assets andenoergpnsolidate. The SVB agreement als
contains customary affirmative covenants, includieguirements to, among other things, (i) maintainimum cash balances representing the
greater of $10,000,000 or three times the Companyesterly cash burn rate, as defined in the agee¢nand (ii) maintain minimum EBITDA
levels, as determined in accordance with the ageaern®n June 17, 2014, the Company adjusted cdimaincial covenant thresholds to
expand its ability to invest in certain foreign sigharies. The Company was in compliance with allenants under its credit agreement with
SVB as of September 30, 2014.

TriplePoint Loan Agreement

Under the equipment loan and security agreemehtTviplePoint, the Company borrowed equipment tkrams with aggregate
principal of $9,691,000 in August 2012. The equipirterm loans are being repaid in 36 equal montidiallments of principal and interest,
which accrues at an annual fixed rate of 5.75%ddition, a final terminal payment is due at mayueiqual to 10% of the original loan
principal, or $970,000. The remaining principaldrale and the final terminal payment are classdiedurrent liabilities in the accompanying
condensed consolidated balance sheet becausathmbiures August 2015. As of September 30, 2@®doutstanding principal balance of
TriplePoint equipment term loan was $2,848,0000ASeptember 30, 2014, the unamortized discourthemevolving line of credit was
$9,000 which is recorded in the current portiofoofy-term debt line in the accompanying condensedalidated balance sheet.

The TriplePoint equipment loan and security agregroentains customary negative covenants that timitCompanys ability to, amon
other things, incur additional indebtedness, glians, make investments, repurchase stock, pagelids, transfer assets and merge or
consolidate. The TriplePoint equipment loan andisgcagreement also contain customary affirmatigeenants, including requirements to,
among other things, deliver audited financial staets. On June 17, 2014, the Company adjustedrcéirtancial covenant thresholds to
expand its ability to invest in certain foreign sigharies. The Company was in compliance with allenants under its credit agreements with
TriplePoint as of September 30, 2014.
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Note 5. Commitments and Contingencies
Leases

The Company leases facilities for office space umid@cancelable operating leases for its U.S. atetniational locations and has
entered into capital lease arrangements to obtajpepty and equipment for its operations. In additthe Company leases space from third
party datacenter hosting facilities under co-lamatigreements to support its cloud infrastructurdlarch 2014, the Company entered into a
new lease for its office in Denver, Colorado fdotal lease commitment of $4,653,000 through 20i®laase incentives totaling $1,159,000.
In May 2014, the Company entered into a new leas#d office in London, England for a total leagemmitment of approximately $1,941,000
through 2019 with an option to extend through 2@4.September 25 2014, the Company entered intwvdease for its headquarters for a
total lease commitment of $17,497,000 through 242 lease incentives totaling $1,486,000. The Comacurrently occupying a small
portion of the building and will take possessiorthaf remainder of the building sometime in thet fipgarter of fiscal 2015. All agreements
contain escalating monthly rental payments ovetehee term, which will be amortized to rent exgenis a straight-line basis over the lease
term.

Sales Tax Liability

During 2010 and 2011, the Company increased iessald marketing activities in the U.S., which rhayasserted by a number of states
to create an obligation under nexus regulatioreotiect sales taxes on sales to customers in #te. frior to 2012, the Company did not co
sales taxes from customers on sales in all stiatéise second quarter of 2012, the Company comnueoakecting and remitting sales taxes on
sales in all states so a loss contingency relatasdles taxes exists for sales and marketing tieivin 2010, 2011 and the six months ended
June 30, 2012. As of September 30, 2014 and Deae3ih@013, the Company had a balance for a long-sales tax liability of $3,953,000
and $3,988,000, respectively, based on its beista@st of the probable liability for the loss comgamcy incurred as of those dates. The
Companys estimate of a probable outcome under the losting@mcy is based on analysis of its sales and etiagk activities, revenues subji
to sales tax, and applicable regulations in eaate & each period. No significant adjustmentilong-term sales tax liability have been
recognized in the accompanying condensed consetidatancial statements for changes to the assomgptinderlying the estimate. However,
changes in management’s assumptions may occue ifuthre as the Company obtains new informatiorctvican result in adjustments to the
recorded liability. Increases and decreases téotigeterm sales tax liability are recorded as geh&nd administrative expense.

A current sales tax liability for noncontingent amgs expected to be remitted in the next twelve ttronf $4,441,000 and $3,451,00(
included in accrued liabilities as of SeptemberZi,4 and December 31, 2013, respectively.

Legal Matters

The Company determines whether an estimated lossdrcontingency should be accrued by assessintherhe loss is deemed
probable and can be reasonably estimated. The Gongssesses its potential liability by analyzingafic litigation and regulatory matters
using reasonably available information. The Compdenyelops its views on estimated losses in cortsuttavith inside and outside counsel,
which involves a subjective analysis of potentedults and outcomes, assuming various combinatibagpropriate litigation and settlement
strategies. Legal fees are expensed in the pariadhich they are incurred. As of September 30, 281diDecember 31, 2013, there were no
significant ongoing legal matters and the Compadyndt have any accrued liabilities recorded fartsloss contingencies.

Note 6. Share-Based Compensation

A summary of share-based compensation expensenizedgn the Company’s consolidated statementpefations follows (in
thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Cost of services revenu $ 330 $ 129 $ 974 $ 297
Research and developmt 926 367 2,42¢ 884
Sales and marketir 1,39¢ 330 3,661 734
General and administrati 1,54¢€ 1,384 4,24¢ 2,631
Total shar-based compensation expel $ 4,19¢ % 2,21C % 11,30¢€ $ 4,54¢€
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

A summary of share-based compensation expense éndaype follows (in thousands):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Options $ 2,74C % 221C % 781z $ 4,54¢€
Employee stock purchase plan rig 273 — 1,20z —
Restricted stock unit 1,18¢ — 2,291 —
Total shar-based compensation expel $ 4,19¢ % 2,21C % 11,306  $ 4,54¢

As of September 30, 2014 and December 31, 201%&; thas approximately $20,456,000 and $22,439,0@Mhcognized share-based
compensation expense, net of estimated forfeituedsted to nonvested stock option grants, whidhbeirecognized on a straight-line basis
over the remaining weighted-average vesting perid@pproximately 2.5 years and 3.0 years, respagti

Equity Incentive Plans

As of September 30, 2014 a total of 7,567,000 shammained available for grant under the 2013 FAasummary of option activity
under all of the Company’s equity incentive plahSeptember 30, 2014 and changes during the pivéadended is presented in the following
table:

Weighted-
Number of Weighted- Average Aggregate
Options Average Contractual Intrinsic

Outstanding Exercise Price Term Value

(in thousands) Per Share (in Years) (in thousands)
Outstanding at December 31, 2( 11,15¢ $ 5.87 77 % 139,48
Grantec 935 15.8¢
Exercisec (2,437) 1.87
Canceled/Forfeite (476) 6.03
Outstanding at September 30, 2( 9,17¢ $ 7.95 74 % 47,45
Vested and expected to vest as of September 3@, 8,765 $ 7.84 74 $ 46,45¢
Exercisable as of September 30, 2! 4,73C $ 5.2C 6.8 $ 36,024

The weighted average grant date fair value of agtgranted and the total intrinsic value of optierercised were as follows (in
thousands, except weighted average grant datediaie):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Weighted average grant date fair value per s $ 556 $ 6.75 $ 6.42 $ 6.08
Total intrinsic value of options exercis $ 3944 % 6,02¢ $ 26,42¢ $ 9,85t

The Company estimated the fair values of each n@warded on the date of grant using the Black-shaption pricing model, which
requires inputs including the fair value of comnsbock, expected term, expected volatility, riskefisterest and dividend yield. The weighted-
average assumptions used in the option pricing teadehe periods presented were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Expected term for employees (in yee 4.6 6.1 4.4 6.1
Expected term for n-employees (in year: 7.0 10.C 7.0 10.0
Risk-free interest rat 1.56% 1.9¢% 1.38% 1.68%
Expected volatility 47% 54% 48% 54%
Expected dividend raf 0% 0% 0% 0%
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

On January 29, 2014, the Compensation CommittéigedBoard of Directors approved an amendment t@#& Plan to decrease the
contractual term of all equity awards issued frtwe 2013 Plan from 10 years to 7 years for all azrgrdnted after January 29, 2014.

Employee Stock Purchase Ple

The ESPP allows eligible employees to purchaseeshafrthe Class A common stock at a discount thrquayroll deductions of up to t
lesser of 15% of their eligible compensation or,$88 per calendar year, at not less than 90% diihenarket value, as defined in the ESPP,
subject to any plan limitations. A participant n@yrchase a maximum of 3,000 shares during an offgrériod. The offering period starts on
the first trading day on or after May 11th and Nmber 11th of each year, except that the first offeperiod commenced on the first trading
day following the effective date of the Companyigial Registration Statement, and the offeringg@ends six months after the beginning of
the offering period, on the last trading day omfter May 10th and November 10th of each yearhatend of the offering period, the purchase
price is set at the lower of: (i) 90% of the faalwe of the Company’s common stock at the beginofrtge six month offering period, and
(ii) 90% of the fair value of the Company’s comnsiack at the end of the six month offering peridd.of September 30, 2014, there was a
total of $122,000 of unrecognized share-based cosgi®n expense, net of estimated forfeiturestedlto ESPP, which will be recognized on
a straight-line basis over the remaining weighteelrage vesting period of approximately 0.1 yeatsSéptember 30, 2014, a total of
1,658,000 shares were available for issuance uhdeeSPP.

Restricted Stock Unit

For the three and nine months ended Septembe02@, e issued 266,000 and 1,192,000 restrictezk stoits of Class A common
stock under the 2013 Plan with a weighted averagetglate fair value of $13.61 and $16.35 per sidwerestricted stock units were issued
during the nine months ended September 30, 2018f Agptember 30, 2014, there was a total of $1800® of unrecognized share-based
compensation expense, net of estimated forfeituedeted to restricted stock units, which will leeognized on a straight-line basis over the
remaining weighted-average vesting period of apprately 3.6 years.

Note 7. Concentrations

Revenue by geographic location is based on thiadpidilddress of the customer. More than 90% of thegany’s revenue is from the
United States during the three and nine monthsceBeéptember 30, 2014 and 2013. Property and equigyegeographic location is based on
the location of the legal entity that owns the as&eSeptember 30, 2014 and December 31, 2013¢ tian 87% and 84%, respectively, of the
Company’s property and equipment was located iruthiged States, with no single country outsideltimited States representing more than
10% of property and equipment.

Note 8. Income Taxes

The provision (benefit) for income taxes for theethand nine months ended September 30, 2014 arg] @@as $19,000, $54,000,
$184,000, and ($66,000), respectively. The prowi$tw income taxes during the three and nine moatited September 30, 2014 and the t
months ended September 30, 2013 consisted prin@drdtate minimum taxes, and foreign income taXée benefit for income taxes during
the nine months ended September 30, 2013 consitfedeign income taxes, state minimum taxes aedggition of a foreign tax credit.

For the three and nine months ended Septembe03@,&hd 2013, the provision for income taxes diffiefrom the U.S federal statutory
amount primarily due to state and foreign taxesemnily payable, and the Company realized no befafiturrent year losses due to
maintaining a full valuation allowance against th&. and foreign net deferred tax assets.

The realization of tax benefits of deferred taxetsss dependent upon future levels of taxablenmemf an appropriate character, in the
periods the items are expected to be deductibiaxable. Based on the available objective evidetigeCompany does not believe it is more
likely than not that the net deferred tax asselsbeirealizable. Accordingly, the Company has juled a full valuation allowance against al
the domestic and the majority of the foreign ndeded tax assets as of September 30, 2014 andhibere81, 2013. The Company intends to
maintain the full valuation allowance until suficit positive evidence exists to support a reversalr decrease in, the valuation allowance.

During the three and nine months ended Septemh&03@, there have been no material changes tmtéleamount of unrecognized t
benefits.
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Note 9. Basic and Diluted Net Loss Per Share

Basic net loss per share is computed by dividiegntt loss by the weighted-average number of sledi@mmon stock outstanding
during the period, less the weighted-average updestmmon stock subject to repurchase or forfedsrthey are not deemed to be issued for
accounting purposes. Diluted net loss per shazerigouted by giving effect to all potential sharés@mmon stock, including preferred stock,
warrants to purchase common and preferred stoogk siptions and restricted stock units, to the ey are dilutive. Upon the effectiveness
of the Initial Registration Statement and the liof its Certificate of Incorporation in Delaware 8eptember 26, 2013, all outstanding
preferred stock and warrants to purchase prefetigk were converted to common stock and warrangsitchase common stock, respectiv
For the three and nine months ended Septembe03@,&hd 2013, all such common stock equivalente baen excluded from diluted net I
per share as the effect to net loss per share vimuahti-dilutive.

The following table sets forth the computationke Company’s basic and diluted net loss per sHazteromon stock (in thousands,
except per share data):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013

Numerator

Net loss $ (11,98¢) $ (8,852) $ (38,220) $ (32,737)
Denominatol

Weighted-average common shares for basic and dihgé

loss per shar 67,80( 24,45; 66,312 23,29(

Basic and diluted net loss per sh $ (0.18) $ (0.36) $ (0.58) $ (1.47)

The following table sets forth the potential shasEsommon stock that were excluded from dilutedgiveed-average common shares
outstanding (in thousands):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013

Shares of common stock issuable upon conversigraofants — 502 — 502

Shares of common stock subject to repurcl 18 49 18 49
Shares of common stock issuable under equity ine@atvards

outstanding 10,28¢ 11,08t 10,28¢ 11,08¢
Potential common shares excluded from diluted ot per

share 10,30z 11,63¢ 10,30z 11,63¢
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with our
condensed consolidated financial statements aradeelnotes appearing elsewhere in this QuarterlgdRieon Form 10-Q and our Annual
Report on Form 1-K filed on February 26, 2014 under the Securifdes of 1934, as amended (the “Securities Act”) vifth SEC. As
discussed in the section titled “Special Note Rdgay Forward-Looking Statements,” the followingalission and analysis contains forward-
looking statements that involve risks and uncetited) as well as assumptions that, if they nevderi@ize or prove incorrect, could cause our
results to differ materially from those expressethwplied by such forward-looking statements. Fastihat could cause or contribute to such
differences include, but are not limited to, thasentified below, and those discussed in the sediiled “Risk Factors” included under
Part Il, Item 1A below

Overview

We are a leading provider of software-as-a-sendc&aaS, solutions for business communicationsb&lleve that our innovative,
cloud-based approach disrupts the large markdiusiness communications solutions by providingifiexand cost-effective services that
support distributed workforces, mobile employeed e proliferation of “bring-your-own” communicatis devices. We enable convenient
and effective communications for our customerspseall their locations, all their employees, ladl time, thus enabling a more productive anc
dynamic workforce. RingCentral Office, our flagsisigrvice, is a multi-user, enterprise-grade compaitigns solution that enables our
customers and their employees to communicate ffiereint channels and on multiple devices, includinwartphones, tablets, PCs and desk
phones. We sell RingCentral Office in three edsidBtandard, Premium and Enterprise. Our Standaittbk of RingCentral Office includes
call management, mobile applications, voice, bissr®MS, integration with Dropbox, Box, Google Drared Microsoft Office and Outlook,
and conferencing capabilities. Our Premium Editrmtudes the Standard Edition functionality togetiveéh Salesforce CRM integration,
automatic call recording and premium support. OuteEprise Edition was launched in 2013 which inelkithe Premium Edition functionality
together with multipoint HD video and web confergigcand online meetings functionality. During Ma12, these new features (multipoint
HD video and web conferencing and online meetimggk added to our Standard and Premium editiongditions vary in the number of toll-
free minutes and number of meeting attendees.

We primarily generate revenues by selling subsongtfor our RingCentral Office, RingCentral Prafiemal, and RingCentral Fax
offerings. RingCentral Office is offered at montisiybscription rates, varying with the specific fimalities and services and the number of
users. RingCentral Office customers generally pghidr monthly subscription rates than customesuofother service offerings. RingCentral
Professional is offered at monthly subscriptiomrsahat vary based on the desired number of minustgge and extensions allotted to the plan.
RingCentral Fax is offered at monthly subscriptiates that vary based on the desired number ofspag® phone humbers allotted to the plan

Our subscription plans have historically had montrlannual contractual terms and approximately @d%ur current customers are on
monthly contractual terms, although we also hawmsstiption plans with multi-year contractual termgsnerally with larger customers. We
believe that this flexibility in contract duratiasmimportant to meet the different needs of out@uers. Generally, our fees for subscription
plans have been billed in advance via credit ddaivever, as the number of RingCentral Office custwith more users grows, we expect tc
bill more customers through commercial invoiceshwitistomary payment terms and, accordingly, owsl$eof accounts receivable may
increase. A significant component of our accouateivable is derived from resellers. For the tlaea nine months ended September 30, 201
and 2013, services revenues accounted for mored®fEnof our total revenues. The remainder of ouemees is primarily comprised of
product revenues from the sale of pre-configuréd@fphones, which we offer as a convenience tocagtomers in connection with
subscriptions to our services.

Beginning in 2009, in connection with our introdoctof RingCentral Office, we established a dirétsjde sales force. Since then, we
have continued investing in our direct, inside sdtgce while also developing indirect sales chéstemarket our brand and our service
offerings. Our indirect sales channel consists né@vork of over 1,500 sales agents and reseitarisiding AT&T, which we refer to
collectively as resellers. We intend to continuéotster this network and to expand our network weitfier resellers. In 2014, we entered into
agreements with TELUS Communications Company, dtU¥, and British Telecommunications plc, or BT etpand our indirect sales
channel in Canada and the United Kingdom, respagtiv
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Since its launch, our revenue growth has primdégn driven by our flagship RingCentral Office $e\woffering, which has resulted in
an increased number of customers, increased aveudigeription revenues per customer, and incre@seqdtion of our existing customer and
user base. We define a “customer” as one indivitliilithg relationship for the subscription to owarsices, which generally correlates to one
company account per customer. We define a usemaperson within a customer who has been gransethscription license to use our
services, such that the number of users per custgemerally correlates closely to the number of leyges within a customer account. As of
September 30, 2014, we had over 300,000 custommrsifdustries including advertising, finance, tleedre, legal services, non-profit
organizations, real estate, retail and technolagg,ranging in size from businesses with fewer tttansers to more than 1,500 users. In
October of 2013, we launched RingCentral Officéhim United Kingdom. For the three and nine montided September 30, 2014 and 2013,
99% of our total revenues were generated in the &h& Canada, although we expect the percentaner abtal revenues derived outside of the
U.S. and Canada to grow as we expand internatipoimathe United Kingdom and beyond.

The growth of our business and our future succepsmtd on many factors, including our ability to @xg our customer base to medium-
sized and larger customers, continue to innovat®y gevenues from our existing customer base, ekpan distribution channels and scale
internationally. For example, as a result of ofios$ to expand our customer base to target mediuzed and larger businesses, we expect to
incur additional research and development and stipgpd professional services costs and may experiemger sales cycles that may delay
revenues associated with these costs. Furtherfecause we have limited experience selling to tavgsinesses and international customers,
our investment in marketing our services to thestential customers may not be successful, whicldomaterially and adversely affect our
results of operations and our overall ability towgrour customer base. While these areas repreggificant opportunities for us, they also
pose risks and challenges that we must successidlyess in order to sustain the growth of ourriss and improve our operating results. In
addition, there has been and may be in the futbstantial litigation in the areas in which we ggerregarding intellectual property rights,
including third parties claiming patent infringenteto which we have been subjected in the pashaaylbe subjected in the future. We cannot
assure you that we will be successful in defendigainst any such claims or that we will be ablsetble any such claims or that any such
settlement would be on terms that are favorablesto

We have experienced significant growth in recemiogks, with total revenues of $78.9 million, $114n8lion and $160.5 million in
2011, 2012 and 2013, respectively, generating gear-year increases of 45% and 40%, respectively h@le continued to make significant
expenditures and investments, including thosesearch and development, infrastructure and opasatiad incurred net losses of $13.9
million, $35.4 million and $46.1 million, in 2012012 and 2013, respectively. For the three monide& September 30, 2014 and 2013, our
total revenues were $56.9 million and $41.9 millimspectively, representing a year-over-year ameeof 36%. For the nine months ended
September 30, 2014 and 2013, our total revenues $&58.0 million and $115.2 million, respectivelgpresenting a year-ovgear increase (
37%. For the three months ended September 30, 2812013, our net losses were $12.0 million ané B8llion, respectively, and for the
nine months ended September 30, 2014 and 2013evlwsses were $38.2 million and $32.7 milliorspectively.

Key Business Metrics

In addition to generally accepted accounting ppled, or U.S. GAAP, financial measures such a$ tet@nues, gross margin and cash
flows from operations, we regularly review a numbgkey business metrics to evaluate growth tremasgsure our performance, and make
strategic decisions. We discuss revenues and graggn under “Results of Operations” and cash flamn operations under “Liquidity and
Capital Resources.” Other key business metricglismissed below.

Annualized Exit Monthly Recurring Subscription

We believe that our Annualized Exit Monthly RecogiSubscriptions is a leading indicator of our@ptited services revenues. We
believe that trends in revenue are important teewstdnding the overall health of our marketplaocé, we use these trends in order to formulats
financial projections and make strategic businesssibns. Our Annualized Exit Monthly Recurring Satbiptions equals our Monthly
Recurring Subscriptions multiplied by 12. Our MdgtRecurring Subscriptions equals the monthly vaifiall customer subscriptions in effect
at the end of a given month. For example, our Migri®ecurring Subscriptions at September 30, 2017 \848.3 million. As such, our
Annualized Exit Monthly Recurring SubscriptionsSatptember 30, 2014 were $219.8 million.
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RingCentral Office Annualized Exit Monthly Recurrig Subscriptions

We calculate our RingCentral Office Annualized BMibnthly Recurring Subscriptions in the same marasewe calculate our
Annualized Exit Monthly Recurring Subscriptionscept that only customer subscriptions from Ring@erdffice customers are included
when determining Monthly Recurring Subscriptionstfte purposes of calculating this key businesgiméRingCentral Office is our flagship
service offering. We believe that trends in revewitd respect to RingCentral Office are also impottto understanding the overall health of
our marketplace, and we use these trends in aodermulate financial projections and make stratdmisiness decisions. Our RingCentral
Office Annualized Exit Monthly Recurring Subscriptis at September 30, 2014 were $153.7 million.

Net Monthly Subscription Dollar Retention Rai

We believe that our Net Monthly Subscription DolRetention Rate provides insight into our abilidyrétain and grow services reven
as well as our customers’ potential long-term vatuas. We believe that our ability to retain ousiomers and expand their use of our
solutions over time is a leading indicator of tkegbdity of our revenue base and we use these ¢rendrder to formulate financial projections
and make strategic business decisions. We definBletiMonthly Subscription Dollar Retention Rate(@®ne plus (ii) the quotient of Dollar
Net Change divided by Average Dollar Monthly RemgrSubscriptions

We define Dollar Net Change as the quotient ofh@) difference of our Monthly Recurring Subscripsat the end of a period minus
Monthly Recurring Subscriptions at the beginninggferiod minus our Monthly Recurring Subscriptianshe end of the period from new
customers we added during the period, (ii) alldidd by the number of months in the period. We @efiar Average Monthly Recurring
Subscriptions as the average of the Monthly Reegr8ubscriptions at the beginning and end of thasmnement period.

As an illustrative example, if our Monthly RecugiSubscriptions were $118 at the end of a quarfatiod and $100 at the beginning
of period, and $20 at the end of the period fromv nastomers we added during the period, then tHabDidet Change would be equal to
($0.67), or the amount equal to the differenceldf@minus $100 minus $20, all divided by three rhenOur Average Monthly Recurring
Subscriptions would equal $109, or the sum of $1108 $118, divided by two. Our Net Monthly Substidp Dollar Retention Rate would th
equal 99.4%, or approximately 99%, or one plusgtinatient of the Dollar Net Change divided by theefage Monthly Recurring
Subscriptions.

Our key business metrics for the five quarterlyigms ended September 30, 2014 were as followsadaih millions):

September 30, March 31, December 31, September 30,

2014 June 30, 2014 2014 2013 2013
Net Monthly Subscription Dollar Retention Ri >99% >99% ~99% ~99% ~99%
Annualized Exit Monthly Recurring Subscriptic $ 219.¢ 3 203.7 $ 1877 $ 1732  $ 160.€
RingCentral Office Annualized Exit Monthly $ 153.7 $ 139.2 $ 125.¢ $ 112.¢  $ 100.t

Recurring Subscriptior
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Results of Operation

The following tables show our results of operationdollars and as a percentage of our total reegntihe historical results presented
below are not necessarily indicative of the resihitd may be expected for any future period (irudamds):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013

Revenues:

Services $ 51,951 $ 37,92t $ 143,66¢ $ 104,66¢

Product 4,998 4,00¢ 14,32¢ 10,49¢
Total revenue 56,94 41,93« 157,99 115,16:
Cost of revenues:

Services 14,79¢ 12,08( 43,30t 34,17¢

Product 4,60€ 3,88¢ 13,54¢ 10,18¢
Total cost of revenue 19,40¢ 15,96¢ 56,851 44,367
Gross profi 37,53¢ 25,96¢ 101,14 70,79¢
Operating expenses:

Research and developmt 11,931 8,15( 32,47¢ 24,26(

Sales and marketir 26,697 18,88¢ 76,34: 52,35¢

General and administrati 9,72t 7,07¢ 28,18¢ 24,85¢
Total operating expens 48,35: 34,115 137,00« 101,47«
Loss from operation (10,819 (8,157) (35,862) (30,67¢)
Other income (expense), net:

Interest expens (505) (995) (1,582 (2,222

Other income (expense), r (648) 348 (592) 102
Other income (expense), r (1,153 (647) (2,174) (2,120
Loss before provision (benefit) for income ta (11,967) (8,79¢) (38,03¢) (32,799
Provision (benefit) for income tax 19 54 184 (66)
Net loss $ (11,98¢) $ (8,852) $ (38,2200 $ (32,737)
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Percentage of Total Revenues:

Three Months Ended

Nine Months Ended

September 30 September 30
2014 2013 2014 2013

Revenues:

Services 91% 90% 91% 91%

Product 9 10 9 9
Total revenue 100 100 100 100
Cost of revenues:

Services 26 29 27 30

Product 8 9 9 9
Total cost of revenue 34 38 36 39
Gross margir 66 62 64 61
Operating expenses:

Research and developmt 21 19 21 21

Sales and marketir 47 45 48 45

General and administrati 17 17 18 22
Total operating expens 85 81 87 88
Loss from operation (19) (19) (23) (27)
Other income (expense), net:

Interest expens (2) 2) Q) (2)

Other income (expense), r (1) — — —
Other income (expense), r (2) (2) (1) (2)
Loss before provision (benefit) for income ta (21) (21) (24) (29)
Provision (benefit) for income tax — — — —
Net loss (21)% (21)% (24)% (29)%
Comparison of the Three and Nine Months Ended Septeber 30, 2014 and 2013 (dollars in thousands):
Revenue:

Three Months Nine Months
Ended September 30 Ended September 30

(in thousands, except percentages) 2014 2013 $ Change % Change 2014 2013 $ Change % Change
Revenues

Services $ 51,951 $ 37,92t $ 14,02¢ 37% $143,66¢ $104,66¢ $ 38,99¢ 37%

Product 4,99¢ 4,00¢ 984 25% 14,32¢ 10,49 3,831 37%

Total revenue $ 56,944 $ 41,93¢ $ 15,01( 36% $157,99: $115,16: $ 42,83( 37%

Percentage of revenue

Services 91% 90% 91% 91%

Product 9 10 9 9

Total 100% 100% 100% 100%

Services revenues increased for the three andhmimt¢hs ended September 30, 2014 primarily dueg@dtiguisition of new customers

and an increase in the number of users within gistiag customer base. In addition, our servicegmees mix contained a higher proportiol
RingCentral Office customers for the three and mimmths ended September 30, 2014 compared torke dnd nine months ended Septembe
30, 2013, which carry a higher monthly subscriptiate versus our other service offerings. Whileabeuisition of new customers and the
increase in the number of users within our existingtomer base were the primary reasons for threase, the short-term trends for user and
customer acquisition have varied from period tagzeas some customers made a small initial usescsigtion followed by a larger additional
user subscription, while other customers madege lanitial user subscription followed by a smabeiditional user subscription. In addition,
period of time between a customer’s initial sulygtton and the purchase of additional subscriptiarged significantly, ranging from one
month to a few years. The overall growth in ourtomser base was primarily driven by increased bieamdreness of our services, driven by
increases in our sales and marketing expenditdré$% and 46% for the three and nine months endgtethber 30, 2014 compared to the
similar respective periods of the prior year, whintiude advertising and sales personnel expergdittitat we believe helped to facilitate
increased customer acceptance of our services.
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Product revenues increased for the three and nimt¢hs ended September 30, 2014 compared to thiasmespective periods of the
prior year primarily due to increased phone satesed by the growth of new customers of RingCen@tice, to whom we sell more phones
compared to customers that purchase our othercgeoffierings.

Cost of Revenues and Gross Margin

Three Months Nine Months
Ended September 30, Ended September 30,
(in thousands, except percentages) 2014 2013 $ Change % Change 2014 2013 $ Change % Change
Cost of revenues
Services $ 14,79¢ $ 12,08C $ 2,71¢ 23% $ 43,30 $ 34,17¢ $ 9,127 27%
Product 4,60€ 3,88¢ 718 18% 13,54¢ 10,18¢ 3,357 33%
Total cost of revenue $ 19,40¢ $ 1596¢ $ 3,437 22% $ 56,851 $ 44,367 $ 12,48¢ 28%
Gross margin
Gross margin ¢ 66% 62% 64% 61%

Cost of services revenues increased for the thrdenime months ended September 30, 2014 compatbd Bimilar respective periods
the prior year primarily due to increases in pensbitosts for employees and contractors of $1.4amiaind $3.4 million, including increased
share-based compensation expenses of $0.2 milidi$@.7 million, respectively; and increases ob3illion and $3.6 million in third-party
telecommunications service provider fees, and am#e of $0.3 million and $0.4 million in depre@atexpense, respectively. Average ending
headcount for the three months ended Septemb@03@,was flat period over period and increased @thie nine months ended September
30, 2014. The higher personnel costs for the thneknine months ended September 30, 2014 compatkd similar respective periods of the
prior year were primarily due to a higher perceatagx of full-time employees versus contractorse hiigher third-party telecommunications
service provider fees are a function of higher talific generated by our growing customer base ificreases in headcount and other expens
categories described herein were driven primaglynivestments in our infrastructure and capacitiyrtprove the availability of our service
offerings, while also supporting the growth in newstomers and increased usage of our servicesrtyustomer base.

Cost of product revenues increased for the thrdenare months ended September 30, 2014 compateé smilar respective periods of
the prior year due to an increase in phone saleighwvas primarily driven by the growth in new R@entral Office customers. Phone sales fo
the three and nine months ended September 30,i@6kased by 25% and 37%, respectively, comparéketsimilar respective periods of the
prior year.

Our gross margin was 66% and 62% for the three nsoeided September 30, 2014 and 2013, respectaraly64% and 61% for the
nine months ended September 30, 2014 and 201&atdésgly. The improvement in gross margin for theeeé and nine months ended
September 30, 2014 compared to the similar resgeptriods of the prior year was primarily due t@@duction in per usage fees that we paid
to third-party telecommunications service providessa result of increased call traffic and econsmfescale obtained in our operations
personnel and infrastructure, partially offset bgreased product sales which carry low gross mamgiicentages.

Research and Developme

Three Months Nine Months
Ended September 30 Ended September 30
(in thousands, except percentages) 2014 2013 $ Change % Change 2014 2013 $ Change % Change
Research and developme $ 11931 $ 8,15C $ 3,781 46% $ 32,47¢ $ 24,26C $ 8,21¢ 34%
Percentage of total revent 21% 19% 21% 21%

Research and development expenses increased fitwéizeand nine months ended September 30, 201gazenhto the similar
respective periods of the prior year primarily doéncreases in personnel costs for employees antlactors of $3.1 million and $7.5 million,
including increased share-based compensation egp@fi$0.6 million and $1.5 million, respectiveéfhe higher personnel costs for the three
and nine months ended September 30, 2014 compathd similar respective periods of the prior yware primarily due to 25% and 13%
increases in ending average headcount, respectifatyincreases in research and development heaideeue in support of the development
of additional software development projects for doud-based and mobile applications.

22




We expect research and development expenses iowamd increase in absolute dollars as we contiouevest in future software
development projects for our cloud-based and magjdications.

Sales and Marketing

Three Months Nine Months
Ended September 30 Ended September 30
(in thousands, except percentages) 2014 2013 $ Change % Change 2014 2013 $ Change % Change
Sales and marketir $ 26,697 $ 18,88¢ $ 7,80¢ 41% $ 76,34z $ 52,35 $ 23,987 46%
Percentage of total revent 47% 45% 48% 45%

Sales and marketing expenses increased for the ama:nine months ended September 30, 2014 comiuatieel similar respective
periods of the prior year primarily due to increasepersonnel costs for employees and contraofd8.9 million and $11.5 million, including
higher share-based compensation expenses of $llidnnand $2.9 million, respectively; and increagesther sales and marketing related
activities of $3.2 million and $9.9 million, respieely. The higher personnel costs for the thre@ mine months ended September 30, 2014
compared to the similar respective periods of ther [year were primarily due to 20% and 14% incesais ending average headcount,
respectively. We hired additional sales persormébtus on adding new customers and increasingtadios within our existing customer
base. The increases in other sales and marketatgdeactivities for the three and nine months drifeptember 30, 2014 compared to the
similar respective periods of the prior year refatienarily to increases in third-party sales consiugs of $1.3 million and $4.1 million and
increases in internet advertising costs of $1.&oniland $2.6 million, respectively. The increasesales and marketing headcount and other
expense categories described herein were necdsssupport our growth strategy to acquire new ausis and establish brand recognition to
achieve greater penetration into the North Ameriath United Kingdom markets.

We expect sales and marketing expenses to corttinnerease in absolute dollars as we continuparrd our presence in the North
American and United Kingdom markets.

General and Administrative

Three Months Nine Months
Ended September 30 Ended September 30
(in thousands, except percentage 2014 2013 $ Change % Change 2014 2013 $ Change % Change
General and administrati\ $ 9728 $ 7,07¢ $ 2,647 37% $ 28,184 $ 24,85¢ $ 3,32% 13%
Percentage of total reven 17% 17% 18% 22%

General and administrative expenses increasetiéathtee months ended September 30, 2014 compatiee similar period of the prior
year primarily due to increases in personnel clmstemployees and contractors of $1.3 million ia turrent period combined with an insure
recovery of $1.2 million recorded in the three nianénded September 30, 2013 that did not recteictrrent period. The insurance recovery
relates to the CallWave Communications, LLC, orlWalve legal settlement matter. During the thirdteraof 2013, the Company paid
substantially all of the cash consideration dueenrtde settlement, which was accrued for in a gr@iod and recorded a credit to general and
administrative expense of $1.2 million to reflgwt final cost of the settlement net of insurancevery. The $1.3 million increase in personne
costs for employees and contractors, includingesbased compensation expenses of $0.2 million prémearily due to an increase of 25% in
ending average headcount. The increase in headsoamesult of our operations as a public comparguding costs incurred to comply with
the rules and regulations applicable to compaisésd on a national securities exchange and congaiand reporting obligations pursuant to
the rules and regulations of the SEC.

General and administrative expenses for the ninatinsoended September 30, 2014 increased compatiee similar period in the prior
year primarily due to higher personnel costs foplyees and contractors of $6.2 million in the eatmperiod offset by legal contingen
charges of $3.1 million recorded in the nine momhded September 30, 2013 that did not recur icuhent period. The legal contingency
charges primarily relate to the CallWave legallsatent matter, which was accrued for in the threatims ended June 30, 2013 and paid out i
the three months ended September 30, 2013. Then@illidh increase in personnel costs for employees contractors, including share-based
compensation expenses of $1.6 million were primatile to an increase of 24% in ending average loeexdcThe increase in headcount is a
result of operating as a public company, includingts to comply with the rules and regulations i@pple to companies listed on a national
securities exchange and costs related to compliandeeporting obligations pursuant to the rules r@gulations of the SEC.
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We expect general and administrative expensesritince to increase in absolute dollars as we coatio make additional investments
in processes and personnel to support our antedpavenue growth and to comply with our public pamy reporting obligations.

Other Income and Expense, net

Three Months Nine Months
Ended September 30 Ended September 30
(in thousands, except percentages) 2014 2013 $ Change % Change 2014 2013 $ Change % Change
Other income (expense), n
Interest expens $ (505) $ (995 $ (490 (49% $ (1,582 $ (2,222) $ (640 (29)%
Other income (expense), r $ (648 $ 348 $ 996 286% $ (592) $ 102 $ 694 680%

Other income (expense), net for the three and mioeths ended September 30, 2014 increased comimesedilar respective periods of
the prior year primarily due to higher foreign @mcy exchange losses partially offset by lowerrageexpense. The increase in foreign
currency exchange losses is a result of the weagdiitish Pound, Euro and Swiss Franc relativénéoUS dollar period over period. The
decrease in interest expense is a result of lowlet loialances period over period combined with ¢fi@ancing of certain debt obligations to a
lower interest rate on December 31, 2013.

Liquidity and Capital Resources

To date, we have financed our operations primahnilgugh sales to our customers, private placenudrdar preferred stock, proceeds
from issuance of stock under our stock plans, mrdsdrom issuance of debt and proceeds from otialiaind secondary public offerings. We
believe that our existing liquidity sources wiltisy our cash requirements for at least the n@nbnths. As of September 30, 2014 and
December 31, 2013, we had $120.7 million and $1&6lébn, respectively, of cash and cash equivalent

On March 11, 2014, we closed our secondary pulfiériag in which 7,991,551 shares of Class A comratmtk, which included
2,791,551 shares of Class A common stock sold ®ands5,200,000 shares of Class A common stockisotte selling stockholders, were <
at a price of $21.50 per share. The offer andaladdl of the shares in the secondary public offgnvere registered under the Securities Act
pursuant to a registration statement on Form Si¢ 0. 333-194132). We did not receive any proseiedm the sales of shares by the selling
stockholders. The total gross proceeds from therioff) to us after deducting underwriting discowartd commissions of $2.9 million and
offering expenses payable by us of $1.1 millionter56.1 million.

A significant majority of our customers are on 3¢dubscription periods and billed at the beginmihgach subscription period via
credit card. Some of our customers enter into syfigm periods longer than 30 days. A small numiifesur customers are invoiced net 30
days. Therefore, a substantial source of our cesiged by operating activities is our deferredenewe, which is included on our consolidated
balance sheets as a liability. Deferred revenumauily consists of the unearned portion of billedd for our software subscriptions, which we
recognize as revenue in accordance with our reverrggnition policy. As of September 30, 2014 amdt&nber 31, 2013, we had deferred
revenue of $23.4 million and $16.6 million, respesdly. We will recognize this deferred revenue wladirof the revenue recognition criteria
met within the next 12 months.

As of September 30, 2014, the carrying value oéapayable totaled $27.2 million. The balance stagif $13.8 million in term loans
under an amended loan and security agreement vlitbrSValley Bank, or SVB, $10.6 million under evolving line of credit pursuant to an
amended loan and security agreement with SVB, argliillion from TriplePoint Capital LLCor TriplePoint, under an equipment term loan

Our future capital requirements will depend on méagjors, including revenue growth and costs iredito support customer growth,
international expansion, research and developrliggation, increased general and administrativpesses to support the anticipated growth i
our operations, including being a public compampi@l equipment required to support our growingdmunt and equipment required in
connection with our co-location data center faedit Our capital expenditures in future periodseaqgected to grow in line with our business.
To the extent that existing cash and cash fromatjoers are not sufficient to fund our future opienag, we may need to raise additional funds
through public or private equity or additional déhtincing. Although we currently are not a padyany agreement and do not have any
understanding with any third parties with respegbdtential investments in, or acquisitions of,ibasses or technologies, we may enter into
these types of arrangements in the future, whicitdcalso require us to seek additional equity ditd@ancing. Additional funds may not be
available on terms favorable to us or at all.
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The table below, for the periods indicated, prosidelected cash flow information (in thousands):

Nine months ended

September 30,
2014 2013
Net cash used in operating activit $ (7,20¢) % (20,590
Net cash used in investing activiti (43,86%) (9,154)
Net cash provided by financing activiti 55,267 17,35¢

Net Cash Used in Operating Activiti¢

Cash used in operating activities is significaimijuenced by the amount of cash we invest in pamey marketing, and infrastructure to
support the anticipated growth of our businessjrtheease in the number of customers using ourdcliased software, the amount and timing
of customer payments, as well as the amount aridgiof payments to our vendors. For all of the pasipresented, we experienced increases
in customer acquisition costs combined with incesaa investments in personnel and infrastructaltef which have significantly exceeded
the growth in our customer base, driving net lo$smsa operations. Cash used in operating activhis historically come from net losses of
by non-cash expense items, such as depreciatioarandization of property and equipment, and sheased compensation, as well as workin
capital sources of cash driven by increases inladsmayable, accrued liabilities and deferred maee As we continue to invest in personnel,
marketing, and infrastructure to support the apéitgd growth of our business, we expect to continuese cash in our operating activities.

Net cash used in operating activities decrease®ilBy5 million from the nine months ended Septen38e2013 to the nine months
ended September 30, 2014, primarily due to inceeassources of cash from operations of $23.2 onilbffset by decreases in sources of cast
from operations of $10.1 million. The increasesanrces of cash are composed of: $1.3 million frorentory; $11.7 million from accrued
liabilities; $2.6 million from deferred revenue;da$i7.6 million in non-cash charges, including dejaton, amortization, and share based
compensation expenses. The decreases in sourcastoére composed of: $4.6 million from accounteik@ble; and an increase in net loss of
$5.5 million. The changes in accrued liabilitiesuk primarily from the timing of payments to owendors. The higher net loss and non-cash
charges reflect the investments we have made ibusiness and infrastructure to support expecteoldgrowth. The higher deferred revenue
higher inventory and higher accounts receivablarzds reflect the overall growth in our businegh Veirger customers and resellers.

Net Cash Used in Investing Activitie

Our primary financing activities have consistedapital expenditures to purchase equipment negessaupport our data center
facilities and our network and other operationsofis business grows, we expect our capital expereditto continue to increase.

Net cash used in investing activities increase®3#.7 million from the nine months ended Septen3e2013 to the nine months enc
September 30, 2014, primarily due to a $6.1 millierease in use of cash related to purchasespeply and equipment and a $28.7 million
increase in use of cash related to purchases d&bleafor-sale securities. Additional investmeintsapital equipment are necessary to suppot
additional capacity in our platform to support @wreasing customer base, as well to support ttrease in headcount levels in all functions o
our business. We invested a portion of our caglvailable-for-sale securities in order to genehégder returns on our investment portfolio.

Net Cash Provided by Financing Activitie

Our primary financing activities have consistegdfate placements of our preferred stock, procémais issuance of stock under our
stock plans, proceeds from issuance of debt, dsawgroceeds from our initial and secondary putifierings completed in October 2013 and
March 2014, respectively.
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Net cash provided by financing activities increabg$37.9 million from the nine months ended Sefiten30, 2013 to the nine months
ended September 30, 2014, primarily due to inceessources of cash of $62.3 million offset byrdases in sources of cash of $24.2 million
The increases in sources of cash are composeddr #8llion in proceeds from our secondary pubfieong in March 2014 (net of
underwriters’ discounts and commissions and offperpenses paid by us) and a $6.2 million increapeoceeds from the issuance of
common stock in connection with the our stock plaitese sources of cash were higher period ovégprimarily because we were a public
company for the entire nine month period endedeepér 30, 2014 and we were able to raise money tinenssuance of our common stock.
These increases in sources of cash were offset2 & million decrease in sources of cash fronmndywangs combined with a $1.3 million
increase in use of cash for repayment of debt.&sunf cash from bank borrowings decreased periedperiod because we did not borrow
any money during the nine months ended Septembe&03@. Principal repayments of debt increaseddayver period because we made
principal payments during the nine months endedeBelper 30, 2014 for the $15.0 million we borroweder our 2013 Term Loan with
Silicon Valley Bank on December 31, 2013, whicheiguired to be repaid in 48 equal monthly instafiteeof principal and interest.

Backlog

We have generally signed monthly and annual suftsmni contracts for our services. The timing of owoices to our customers is a
negotiated term and thus varies among our serapgacts. For multiple-year agreements, it is comnooinvoice an initial amount at contract
signing followed by subsequent monthly or annuabices. At any point in the contract term, there ba amounts that we have not yet been
contractually able to invoice. Our subscriptionngldave monthly, annual, and multiple-year conti@dierms, however approximately 90% of
our current customers are on monthly contractuatse Accordingly, the vast majority of our custosibave average non-cancelable terms of
30 days or less. The change in backlog that reBolts changes in the average ntamcelable term of our subscription arrangemenismabe
an indicator of the likelihood of renewal or expetfuture revenues and therefore we do not utilaeklog as a key management metric
internally and do not believe that it is a meanihgheasurement of our future revenues.

Contractual Obligations and Commitments

Except as set forth below and in Note 5 of the @mseéd Notes to the Consolidated Financial Statenieciuded in Part I, Item 1 of this
Quarterly Report on Form 10-Q, there were no maltehianges in our commitments under contractuagjatibns, as disclosed in the
Company’s audited consolidated financial statemtmtthe year ended December 31, 2013. In Marcl 2@% entered into a new lease for its
office in Denver, Colorado for approximately 40,Gluare feet for a total lease commitment of $4lifom through 2019 and lease incentives
totaling $1.2 million. In May 2014, we entered istmew lease for our office in London, Englanddpproximately 8,500 square feet for a tota
lease commitment of approximately $1.9 million thgh 2019. On September 25 2014, we entered inewdease for our headquarters for
approximately 84,000 square feet for a total lemsemitment of $17.5 million through 2021 and leementives totaling $1.5 million. The
Company is currently occupying 10,000 square fadtwill take possession of the remainder of th®8d square foot building sometime in
first quarter of fiscal 2015.

Contingencies

There has been and may be in the future substiditijation in the areas in which we operate regagdntellectual property rights,
including third parties claiming patent infringen.ewe record a provision for a liability when welibge that it is both probable that a liability
has been incurred, and the amount can be reasoestbilyated. Significant judgment is required tced®ine both probability and the estimated
amount of loss. Such legal proceedings are inhigranpredictable and subject to significant undettas, some of which are beyond our
control. Should any of these estimates and assangpthange or prove to be incorrect, it could reweaterial impact on our results of
operations, financial position, and cash flows.

Off-balance Sheet Arrangements

During the nine months ended September 30, 201£2@h8, we did not have any relationships with usctidated organizations or
financial partnerships, such as structured finacgpecial purpose entities that would have betablshed for the purpose of facilitating off-
balance sheet arrangements.

Item 3: Quantitative and Qualitative Disclosures Almut Market Risk

We are exposed to market risk in the ordinary amofour business. Market risk represents theaidkss that may impact our financial
position due to adverse changes in financial mgrkees and rates. Our market risk exposure isamilyna result of fluctuations in foreign
currency exchange rates and interest rates. Wetdaotd or issue financial instruments for tradmgposes.
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Foreign Currency Risk

Our functional currency of our foreign subsidiariegenerally the local currency. Most of our saes denominated in U.S. dollars, and
therefore our net revenue is not currently suliigsignificant foreign currency risk. Our operatiegpenses are denominated in the currencies

of the countries in which our operations and cantnis are located, which are primarily in #deS., Canada, the Philippines, Russia,

Ukraine, UK, Switzerland, the Netherlands and Chiba consolidated results of operations and castsfare, therefore, subject
fluctuations due to changes in foreign currencyherge rates and may be adversely affected in theefdue to changes in foreign exchange
rates. To date, we have not entered into any hgdgiangements with respect to foreign currendyaisother derivative financial instruments.
During fiscal 2013, the effect of a hypotheticatd@hange in foreign currency exchange rates agypéda our business would not have had a
material impact on our historical consolidated ficial statements. As of September 30, 2014, a hgtictl 10% increase or decrease in
foreign currency exchange rates applicable to asimess would have had an impact of approximat@l9 #illion on our historical
consolidated financial statements.

Interest Rate Sensitivit

We had cash, cash equivalents and short-term imeegs of $149.4 million and $116.4 million as opf&enber 30, 2014 and
December 31, 2013, respectively. We hold our ceash equivalents and short-term investments fokiwgrcapital purposes. Our cash and
cash equivalents are held in cash and short-terneynmarket funds. Our short-term investments ale ihecommercial paper and corporate
debt securities and designated as available-fer-Bale to the short-term nature of these instrusjeve believe that we do not have any
material exposure to changes in the fair valuewfivestment portfolio as a result of changesiteriest rates. Declines in interest rates,
however, would reduce future interest income. Dyithre three and nine months ended September 38,£@12014, the effect of a
hypothetical 10% increase or decrease in overtdtést rates would not have had a material impacus interest income. In addition, as of
December 31, 2013, we had approximately $29.1onilin short and longerm debt with variable interest rate componenthypothetical 109
increase or decrease in the applicable interestwatild have had a $2.9 million impact on our ahimtarest expense. As of September 30,
2014, we had approximately $24.6 million in shartl ong-term debt with variable interest rate comgrds. A hypothetical 10% increase or
decrease in the applicable interest rate would hadean impact of approximately $2.5 million on annual interest expense.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Clgécutive Officer and our Chief Financial Officeyaluated the effectiveness of our
disclosure controls and procedures as of Septe8thet014. The term “disclosure controls and prooesilias defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1884amended (the “Exchange Actfjeans controls and other procedures of a compat
are designed to ensure that information requirdgktdisclosed by a company in the reports thée# br submits under the Exchange Act is
recorded, processed, summarized and reported mvithitime periods specified in the SEC's rules famahs. Disclosure controls and
procedures include, without limitation, controlglgasrocedures designed to ensure that informatiquired to be disclosed by a company in the
reports that it files or submits under the Exchafigeis accumulated and communicated to the compangnagement, including its principal
executive and principal financial officers, as agprate to allow timely decisions regarding reqdidésclosure. Based on the evaluation of our
disclosure controls and procedures as of Septe8thed014, our Chief Executive Officer and Chiefarinial Officer concluded that, as of such
date, our disclosure controls and procedures witgetive at the reasonable assurance level.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control ovearitial reporting that occurred during the periodered by this Quarterly Report on
Form 10-Q that has materially affected, or is reabdy likely to materially affect, our internal dool over financial reporting.

Limitations on Effectiveness of Controls and Procedres

In designing and evaluating our disclosure contaoid procedures, management recognizes that aclgsiise controls and procedures,
no matter how well designed and operated, can geconly reasonable assurance of achieving theedkesontrol objectives. In addition, the
design of disclosure controls and procedures nalilgtat the fact that there are resource constraimtisthat management is required to apply it
judgment in evaluating the benefits of possibletmda and procedures relative to their co
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in a variefyclaims, lawsuits, investigations, and proceeslirglating to contractual disputes,
intellectual property rights, employment matteegjulatory compliance matters, and other litigativatters relating to various claims that arise
in the normal course of business. Defending suochgaedings is costly and can impose a significarddluon management and employees, we
may receive unfavorable preliminary or interim ng$ in the course of litigation, and there can d@ssurances that favorable final outcomes
will be obtained.

We determine whether an estimated loss from amgeaticy should be accrued by assessing whethes &ldeemed probable and car
reasonably estimated. We assess our potentiditjalisy analyzing specific litigation and regulayomatters using reasonably available
information. We develop our views on estimateddgss consultation with inside and outside counsblch involves a subjective analysis of
potential results and outcomes, assuming variooatations of appropriate litigation and settlemsndtegies. Legal fees are expensed in th
period in which they are incurred. As of Septen®r2014, there were no significant ongoing legatters and we did not have any accrued
liabilities recorded for such loss contingencies.

Item 1A. Risk Factors

This Report contains forward-looking statements &na subject to risks and uncertainties that coaltse actual results to differ
materially from those projected. These risks antkeuainties include, but are not limited to, thekriactors set forth below. The risks and
uncertainties described in this Report are nobtilg ones we face. Additional risks and uncertamtiot presently known to us or that we
currently believe are immaterial may also affeat lousiness. Please see page 3 of this QuarterlgrRep Form 10-Q for a discussion of the
forward-looking statements that are qualified bgsehrisk factors. If any of these known or unknaigks or uncertainties actually occurs and
have a material adverse effect on us, our busifiassicial condition and results of operations ddoé seriously harmed.

Risks Related to Our Business and Our Industry

We have incurred significant losses and negativeledlows in the past and anticipate continuing tedur losses and negative cash flows for
the foreseeable future, and we may therefore notasde to achieve or sustain profitability in the ture.

We have incurred substantial net losses sincenmeiption, including net losses of $13.9 million figscal 2011, $35.4 million for fiscal
2012, $46.1 million for fiscal 2013 and $38.2 naiflifor the nine months ended September 30, 20tMhad an accumulated deficit of $168.0
million as of September 30, 2014. Over the pastyfears, we have spent considerable amounts ofairdenoney to develop new business
communications solutions and enhanced versionsioéxisting business communications solutions ttjmm us for future growth.
Additionally, we have incurred substantial lossed axpended significant resources upfront to magteimote and sell our solutions and
expect to continue to do so in the future. We algoect to continue to invest for future growth lirting for advertising, customer acquisition,
technology infrastructure, storage capacity, ses/development and international expansion. Intiatdias a public company, we incur
significant accounting, legal and other expenses.

As a result of our increased expenditures, welvaille negative operating cash flows for the fordsedature and will have to generate
and sustain increased revenues to achieve futofeafnility. Achieving profitability will require 8 to increase revenues, manage our cost
structure and avoid significant liabilities. Revergrowth may slow, revenues may decline or we mayrisignificant losses in the future for a
number of possible reasons, including general neanoomic conditions, increasing competition (inahgdcompetitive pricing pressures), a
decrease in the growth of the markets in which @arepete, or if we fail for any reason to continue&pitalize on growth opportunities.
Additionally, we may encounter unforeseen operagixigenses, difficulties, complications, delaysyierdelivery and quality problems and
other unknown factors that may result in lossesitare periods. If these losses exceed our expentabr our revenue growth expectations are
not met in future periods, our financial performamdll be harmed and our stock price could be vielatr decline.
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Our limited operating history makes it difficult tevaluate our current business and future prospecthich may increase the risk of
investing in our stock.

Although we were incorporated in 1999, we did rotrfally introduce RingCentral Office, our currelagship service, until 2009. We
have encountered and expect to continue to encousis and uncertainties frequently experiencedtoying companies in rapidly changing
markets. If our assumptions regarding these urio&iga are incorrect or change in reaction to clearig our markets, or if we do not manag
address these risks successfully, our results efadipns could differ materially from our expeatats, and our business could suffer. Any
success that we may experience in the future wplethd, in large part, on our ability to, among othangs:

« retain and expand our customer base;

« increase revenues from existing customers as ttéysers and, in the future, purchase additiomadtianalities and premium
service editions

« successfully acquire customers on a cost-effettasss;

« improve the performance and capabilities of ouvises and applications through research and dereapand third party service
providers;

« successfully expand our business to larger custoarat internationally;

« successfully compete in our markets;

« continue to innovate and expand our service offgsin

« continue our relationship with AT&T and other rdsed, and successfully launch with TELUS and BT;

« successfully protect our intellectual property alefend against intellectual property infringemdatruos;

- generate leads and convert potential customerpamng customers;

« Mmaintain and enhance our third-party data centstitg facilities to minimize interruptions in theaiof our services; and
« hire, integrate, and retain professional and texdinalent.

Our quarterly and annual results of operations haflectuated in the past and may continue to do sathe future. As a result, we may fail
meet or to exceed the expectations of research wstalor investors, which could cause our stock prto fluctuate.

Our quarterly and annual results of operations avied historically from period to period, and @pect that they will continue to
fluctuate due to a variety of factors, many of vhize outside of our control, including:

« our ability to retain existing customers and ressll expand our existing customers’ user base @ratianew customers;
« our ability to introduce new solutions;

« the actions of our competitors, including priciftanges or the introduction of new solutions;

« our ability to effectively manage our growth;

« our ability to successfully penetrate the marketdoger businesses;

« the mix of annual and multi-year subscriptionsrat given time;

« the timing, cost and effectiveness of our advergjsind marketing efforts;

- the timing, operating cost and capital expendituedsted to the operation, maintenance and expamdiour business;
« service outages or security breaches and any ddlagact on our reputation;

« our ability to accurately forecast revenues and@mpately plan our expenses;

« our ability to realize our deferred tax assets;

« costs associated with defending and resolvingledtlal property infringement and other claims;

« changes in tax laws, regulations, or accountingsiul

- the timing and cost of developing or acquiring teabgies, services or businesses and our abilisptzessfully manage any such
acquisitions; ani

- the impact of worldwide economic, political, indysand market conditions.
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Any one of the factors above, or the cumulative@fbf some or all of the factors referred to abaway result in significant fluctuations
in our quarterly and annual results of operatidigs variability and unpredictability could resuitour failure to meet our internal operating
plan or the expectations of securities analystawastors for any period, which could cause ouclstarice to decline. In addition, a significant
percentage of our operating expenses is fixed timraeand is based on forecasted revenues trendsrdingly, in the event of revenue
shortfalls, we may not be able to mitigate the tiggampact on net income (loss) and margins insthert term. If we fail to meet or exceed
expectations of research analysts or investorantimet price of our shares could fall substantjahd we could face costly lawsuits, includ
securities class-action suits.

To deliver our services, we rely on third parties four network connectivity and co-location faciiés, and for certain of the features in our
services

We currently use the infrastructure of third-pargtwork service providers, in particular, the seggiof Level 3 Communications, Inc.
and Bandwidth.com, Inc., to deliver our servicesraheir networks. Our third party network serviceviders provide access to their Internet
protocol, or IP, networks, and public switched phlene networks, or PSTN, and provide call termaratind origination services, including
911 emergency calling in the U.S. and equivalentises in Canada and the United Kingdom, or UK, kxodl number portability for our
customers. We expect that we will continue to tedgvily on third-party network service providergtovide these services for the foreseeabls
future. We have begun obtaining certain connegtiaitd network services from our wholly owned suiasid RCLEC, Inc. in certain
geographic markets; however RCLEC also uses thasinficture of third party network service provilgy deliver its services. Historically,
reliance on third-party networks has reduced orating flexibility and ability to make timely seéce changes and control quality of service,
and we expect that this will continue for the faeable future. If any of these network service jglens stop providing us with access to their
infrastructure, fail to provide these services $mun a cost-effective basis, cease operationgherwise terminate these services, the delay
caused by qualifying and switching to another tadty network service provider, if one is avai@btould have a material adverse effect on
our business and results of operations.

In addition, we currently use and may in the futuse third-party service providers to deliver derfeatures of our services. For
example, we rely on Free Conference Call Global; lfar some conference calling features, Zoom Vi@emmunications for our HD video
and web conferencing and screen sharing featuned,@yered Communications for our texting capabitIf any of these service providers
elects to stop providing us with access to thawises, fails to provide these services to us ons-effective basis, ceases operations, or
otherwise terminates these services, the delayedaws qualifying and switching to another third{gaservice provider, if one is available, or
building a proprietary replacement solution coudardn a material adverse effect on our businessemudts of operations.

Finally, if problems occur with any of these thjpdsty network or service providers, it may causersror poor call quality in our
service, and we could encounter difficulty ideritify the source of the problem. The occurrence mfrgor poor call quality in our service,
whether caused by our systems or a third-party ordtar service provider, may result in the losgwof existing customers, delay or loss of
market acceptance of our services, terminatioruofelationships and agreements with our resedletimbility for failure to meet service level
agreements, and may seriously harm our businesgeantis of operations.

Interruptions or delays in service from our thirparty data center hosting facilities and co-locatt facilities could impair the delivery of our
services and harm our busines

We currently serve our North American customersiftavo data center hosting facilities located inthemn California and northern
Virginia, where we lease space from Equinix, In@ ®Wso serve customers in the UK, and expect tesarstomers in other European
countries, from two third-party data center hosfagjlities in Amsterdam, the Netherlands, and ZuriSwitzerland. In addition, RCLEC uses
five third-party co-location facilities to provides with network services, and we expect RCLEC wadditional third-party co-location
facilities in the future. Any damage to, or faillok these facilities, the communications networbviders with whom we or they contract, or
with the systems by which our communications preksdallocate capacity among their customers, imotuds, could result in interruptions in
our service. Additionally, in connection with thepansion or consolidation of our existing data eefacilities, we may move or transfer our
data and our customers’ data to other data cedespite precautions that we take during this pscany unsuccessful data transfers may
impair or cause disruptions in the delivery of sarvice. Interruptions in our service may reducersuenues, may require us to issue credi
pay penalties, subject us to claims and litigatzayse customers to terminate their subscriptiodsadversely affect our renewal rates and oul
ability to attract new customers. Because ourtgtili attract and retain customers depends onlalityato provide customers with a highly
reliable service, even minor interruptions in oeivice could harm our brand and reputation and baveterial adverse effect on our business
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As part of our current disaster recovery arrangdémemur North American infrastructure and all of dlorth American customersiata is
currently replicated in near real-time at our tvadadcenter facilities in the U.S., and our Europgenaluction environment and all of our UK
and other European customers’ data will be rem@it@t near real-time at our two European data céatdities. We do not control the
operation of these facilities or of RCLEC's co-ltioa facilities, and they are vulnerable to damag@terruption from earthquakes, floods,
fires, power loss, telecommunications failures, singilar events. They may also be subject to binaksabotage, acts of vandalism, and
similar misconduct. Despite precautions taken esétfacilities, the occurrence of a natural disastan act of terrorism or other unanticipated
problems at these facilities could result in leygtiterruptions in our service. Even with the disasecovery arrangements in place, our sel
could be interrupted.

We may also be required to transfer our serveneto data center facilities in the event that welwsrable to renew our leases on
acceptable terms, if at all, or the owners of #mlities decide to close their facilities, and may incur significant costs and possible service
interruption in connection with doing so. In additj any financial difficulties, such as bankrupteyforeclosure, faced by our third-party data
center operators, or any of the service providetis which we or they contract may have negative@¥ on our business, the nature and extel
of which are difficult to predict. Additionally, ibur data centers are unable to keep up with aneasing needs for capacity, our ability to g
our business could be materially and adversely atgoa

Failures in Internet infrastructure or interferencawith broadband access could cause current or pdirusers to believe that our systems
are unreliable, possibly leading our customers t@itch to our competitors or to avoid using our sérss.

Unlike traditional communications services, ouvgas depend on our customers’ high-speed broadbeareks to the Internet, usually
provided through a cable or digital subscriber lmeDSL, connection. Increasing numbers of usadsiacreasing bandwidth requirements r
degrade the performance of our services and afiplsadue to capacity constraints and other Intanieastructure limitations. As our
customer base grows and their usage of communisatiapacity increases, we will be required to neadditional investments in network
capacity to maintain adequate data transmissioadspehe availability of which may be limited, betcost of which may be on terms
unacceptable to us. If adequate capacity is ndladoba to us as our customers’ usage increases)eiurork may be unable to achieve or
maintain sufficiently high data transmission capaceliability or performance. In addition, if krtnet service providers and other third parties
providing Internet services have outages or detitns in their quality of service, our custometl not have access to our services or may
experience a decrease in the quality of our sesvieerthermore, as the rate of adoption of newnteldgies increases, the networks on which
our services and applications rely may not be tb&ufficiently adapt to the increased demandHtiese services, including ours. Frequent or
persistent interruptions could cause current oemiil users to believe that our systems or ses\ace unreliable, leading them to switch to out
competitors or to avoid our services, and couldrzerently harm our reputation and brands.

In addition, users who access our services andcagiphs through mobile devices, such as smartphand tablets, must have a high-
speed connection, such as Wi-Fi, 3G, 4G or LTHis® our services and applications. Currently,dbiess is provided by companies that hav
significant and increasing market power in the Hi@and and Internet access marketplace, includicgnitent phone companies, cable
companies and wireless companies. Some of thesalpre offer products and services that directignpete with our own offerings, which c
potentially give them a competitive advantage. Athese providers could take measures that degdéstapt or increase the cost of user ac
to third-party services, including our servicesréstricting or prohibiting the use of their infragture to support or facilitate third-party
services or by charging increased fees to thirtlgsor the users of third-party services, any biclw would make our services less attractive t
users, and reduce our revenues.

In December 2010, the Federal Communications Cosrionisor FCC, adopted net neutrality rules thateriaknore difficult for
broadband Internet access service providers tkptiegrade or discriminate against our servicess&hules apply to wired broadband Inte
providers, but not all of the rules apply to wissédroadband service. In January 2014, the U.St@bAppeals for the District of Columbia
Circuit vacated portions of the FCC'’s net neutyalitles relating to anti-discrimination and antétking. On May 15, 2014, the FCC released
Notice of Proposed Rulemaking to consider the s decision and what actions the FCC should takesponse. We cannot predict the
outcome of this rulemaking or whether any new rufegny are adopted, will be subject to a legaded. An FCC decision allowing broadband
internet providers to charge web-based servicds asiours for priority access to customers cowddltén increased costs and a loss of existin
users, which could impair our ability to attractwnesers, and materially and adversely affect osirtess and opportunities for growth.
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Most of our customers may terminate their subscigpts for our service at any time without penaltynéincreased customer turnover, |
costs we incur to retain our customers and encougafiem to add users and, in the future, to purchasiitional functionalities and
premium service editions, could materially and adsely affect our financial performance

Our customers generally do not have long-term eotdrwith us and these customers may terminateghbscription for our service at
any time without penalty or early termination creggWe cannot accurately predict the rate of custderminations or average monthly
service cancellations or failures to renew, whighrefer to as turnover. Our customers with subBoripgreements have no obligation to
renew their subscriptions for our service afterakpiration of their initial subscription periodhigh is typically between one and three years.
In the event that these customers do renew thbacsiptions, they may choose to renew for fewersjsshorter contract lengths, or for a less
expensive service plan or edition. We cannot ptetie renewal rates for customers that have entategubscription contracts with us.

Customer turnover, as well as reductions in thelvemof users for which a customer subscribes, hagh a significant impact on our
results of operations, as does the cost we incauirefforts to retain our customers and encoutiagm to upgrade their services and increase
their number of users. Our turnover rate couldease in the future if customers are not satisfigld @ur service, the value proposition of our
services or our ability to otherwise meet theirdseeand expectations. Turnover and reductions imtimeber of users for whom a customer
subscribes may also increase due to factors begwndontrol, including the failure or unwillingnestcustomers to pay their monthly
subscription fees due to financial constraints lwedmpact of a slowing economy. Because of turnawel reductions in the number of users
for whom a customer subscribes, we have to acgewecustomers, or acquire new users within ourtiegi£ustomer base, on an ongoing t
simply to maintain our existing level of customarsl revenues. If a significant number of custortemsinate, reduce or fail to renew their
subscriptions, we may be required to incur sigaifity higher marketing expenditures than we culyeantticipate in order to increase the
number of new customers or to upsell existing aqusts, and such additional marketing expendituresddearm our business and results of
operations.

Our future success also depends in part on outyatulsell additional subscriptions and additiohaictionalities to our current
customers. This may also require increasingly sijgaited and more costly sales efforts and a losgless cycle. Any increase in the costs
necessary to upgrade, expand and retain exististpmers could materially and adversely affect marfcial performance. If our efforts to
convince customers to add users and, in the futoigyrchase additional functionalities are notcessful, our business may suffer. In addition
such increased costs could cause us to increaseibscription rates, which could increase our tuenoate.

If we are unable to attract new customers to ounsgees on a co-effective basis, our business will be materiallycaadversely affected.

In order to grow our business, we must continugtiact new customers and expand the number of useur existing customer base
a cost-effective basis. We use and periodicallystdhe mix of advertising and marketing programpromote our services. Significant
increases in the pricing of one or more of our ailsiag channels would increase our advertisingscos may cause us to choose less expe
and perhaps less effective channels to promotsenrices. As we add to or change the mix of ouedthing and marketing strategies, we may
need to expand into channels with significantlyhieigcosts than our current programs, which coulterizly and adversely affect our result:
operations. We will incur advertising and marketaxgpenses in advance of when we anticipate recimgnany revenues generated by such
expenses, and we may fail to otherwise experiendeaease in revenues or brand awareness aslaaesuch expenditures. We have mad
the past, and may make in the future, significapeeaditures and investments in new advertising @agms, and we cannot assure you that an
such investments will lead to the cost-effectivguasition of additional customers. If we are unableénaintain effective advertising programs,
our ability to attract new customers could be maligrand adversely affected, our advertising aratkating expenses could increase
substantially, and our results of operations mdfesu

Some of our potential customers learn about usifirdeading search engines, such as Google, YambBing. While we employ
search engine optimization and search engine magkstrategies, our ability to maintain and inceette&e number of visitors directed to our
website is not entirely within our control. If searengine companies modify their search algorithm@amanner that reduces the prominence ¢
our listing, or if our competitors’ search engingimization efforts are more successful than ooirsf search engine companies restrict or
prohibit us from using their services, fewer pontustomers may click through to our websiteadilition, the cost of purchased listings has
increased in the past and may increase in thedfufudecrease in website traffic or an increassearch costs could materially and adversely
affect our customer acquisition efforts and ouuhssof operations.
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We market our products and services principallysimall and mediunmsized businesses, which may have fewer financiabiaces to weaths
an economic downturn.

We market our products and services principallgriall and mediunsized businesses. These customers may be mataallgdversel
affected by economic downturns to a greater extert larger, more established businesses. Thegwebass typically have more limited
financial resources, including capital-borrowingaaity, than larger entities. Because the vast ritgjof our customers pay for our services
through credit and debit cards, weakness in cesgments of the credit markets and in the U.S géotthl economies has resulted in and may
in the future result in increased numbers of rej@aredit and debit card payments, which could riehe affect our business by increasing
customer cancellations and impacting our abilitgngage new customers. If small and medium-sizethbsses experience financial hardship
as a result of a weak economy, industry consobdadr the overall demand for our services couldnb¢erially and adversely affected.

We face significant risks in our strategy to targetediumsized and larger businesses for sales of our s@wiand, if we do not manage the
efforts effectively, our business and results ofesgtions could be materially and adversely affected

We currently derive only a small portion of our eeues from sales to medium-sized and larger busagess we target more of our
sales efforts to medium-sized and larger businessegexpect to incur higher costs and longer safekes and we may be less effective at
predicting when we will complete these sales. Ia tharket segment, the decision to purchase ourcesrmay require the approval of more
technical personnel and management levels witipiotantial customer’s organization than we haveohisilly encountered, and if so, these
types of sales would require us to invest more &aha@cating these potential customers about thefitenéour services. In addition, larger
customers may demand more features, integratiaticesrand customization. Also, we have only limitegherience in developing and
managing sales channels and distribution arrangeni@nlarger businesses. As a result of thesefacthese sales opportunities may requi
to devote greater research and development resoancksales, support and professional servicean@soto individual customers, resulting in
increased costs and would likely lengthen our jsales cycle, which could strain our limited saded professional services resources.
Moreover, these larger transactions may requite aelay recognizing the associated revenues weedizom these customers until any
technical or implementation requirements have lveen Furthermore, because we have limited expegisalting to larger businesses, our
investment in marketing our services to these piatetustomers may not be successful, which cowdtenally and adversely affect our results
of operations and our overall ability to grow oustomer base. Following sales to medium-sizedrgelacustomers, we may experience fewel
opportunities to expand these customers’ user twasell them additional functionalities, or expege increased subscription terminations as
compared to our experience with smaller businessgsof which could materially and adversely impaat results of operations.

We rely significantly on a network of resellers $ell our services; our failure to effectively dewpl manage, and maintain our indirect sales
channels could materially and adversely affect a@venues.

Our future success depends on our continued atnligstablish and maintain a network of channetti@hships, and we expect that we
will need to expand our network in order to botpsart and expand our historical base of smallezrpnises as well as attract and support
larger customers and expand into international etark&n increasing portion of our revenues is detifrom our network of over 1,500 sales
agents and resellers, in particular AT&T, which neger to collectively as resellers, many of whiefi sr may in the future decide to sell their
own services or services from other business contations providers. We generally do not have logrgrt contracts with these resellers, and
the loss of or reduction in sales through thegel fharties could materially reduce our revenues.@mpetitors may in some cases be effectiv
in causing our current or potential resellers tmfaheir services or prevent or reduce sales ofewices. If we fail to maintain relationships
with our resellers, fail to develop relationshipishamnew resellers in new markets or expand the rerrobresellers in our network in existing
markets, or if we fail to manage, train, or provagmropriate incentives to our existing resellersf our resellers are not successful in their
sales efforts, sales of our services may decreabew operating results would suffer. If we ar@ahig to maintain our relationship with AT&T
or to implement our service with TELUS or BT, oAT&T, TELUS or BT reduced resources committeddsalling the service, our results of
operations may suffer.

Recruiting and retaining qualified resellers in aetwork and training them in our technology andise offerings requires significant
time and resources. To develop and expand oureicid#ales channels, we must continue to scalenapicbve our processes and procedures to
support these channels, including investment itesys and training. Many resellers may not be wgjllia invest the time and resources reqt
to train their staff to effectively market our siees.
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Support for smartphones and tablets are an integpalrt of our solutions. If we are unable to develogbust mobile applications that opera
on mobile platforms that our customers use, our mess and results of operations could be materialyd adversely affected.

Our solutions allow our customers to use and manageloud-based business communications solutiosnaart devices. As new smart
devices and operating systems are released, wentaynter difficulties supporting these devices sentices, and we may need to devote
significant resources to the creation, support,raathtenance of our mobile applications. In additib we experience difficulties in the future
integrating our mobile applications into smart a@esi or if problems arise with our relationshipshwitoviders of mobile operating systems,
such as those of Apple Inc. or Google Inc., ounritgrowth and our results of operations couldesuff

We face intense competition in our markets and magk sufficient financial or other resources to cquete successfully.

The cloud-based business communications industrgngetitive, and we expect it to become incredgiogmpetitive in the future. We
face intense competition from other providers afibass communications systems and solutions. Qupettors include traditional on-
premise, hardware business communications provilais as Alcatel-Lucent, S.A., Avaya Inc., CiscatBis, Inc., Mitel Networks
Corporation, ShoreTel, Inc., Siemens EnterpriseMigts, LLC, their resellers and others; as welt@spanies such as Microsoft Corporation
and Broadsoft, Inc. that generally license theftvgare, and their resellers. In addition, certaimor resellers are also our competitors. For
example, AT&T serves, and we expect that TELUSBidvill serve, as a reseller to us but they are atsmpetitors for business
communications. All of these companies do now oy inahe future also host their solutions throulgé tloud. We also face competition from
other cloud companies such as j2 Global, Inc., 88, Intermedia, Vonage Holdings Corp., Nextive,. and Jive Communications, Inc., as
well as from established communications providsush as AT&T Inc., Verizon Communications Inc. &amcast Corporation in the United
States, TELUS and others in Canada, and BT andsoifi¢he UK, that resell on-premise hardware veaife and hosted solutions. We may als
face competition from other large Internet compsnseich as Google Inc., Yahoo! Inc. and Amazon.dom, any of which might launch its
own cloud-based business communications servicasaquire other cloud-based business communicatiomgpanies in the future.

Many of our current and potential competitors hlmveyer operating histories, significantly greatsaurces and name recognition, more
diversified service offerings and larger customasds than we have. As a result, these competitmyshave greater credibility with our exist
and potential customers and may be better abléthstand an extended period of downward pricingguee. In addition, certain of our
competitors have partnered with, or been acquiygcibd may in the future partner with or acquitbeo competitors to offer services,
leveraging their collective competitive positioms)ich makes it more difficult to compete with themd could materially and adversely affect
our results of operations. They also may be abseltpt more aggressive pricing policies and degotater resources to the development,
promotion and sale of their services than we cauts. Some of these service providers have ip#iséand may choose in the future to
sacrifice revenues in order to gain market shareffering their services at lower prices or fordr©ur competitors may also offer bundled
service arrangements offering a more complete seffering, despite the technical merits or adages of our services. Competition could
force us to decrease our prices, slow our growtirgiase our customer turnover, reduce our saldsasease our market share. The adverse
impact of a shortfall in our revenues may be maegdiif we are unable to adjust spending adequabdetpmpensate for such shortfall.

If we are unable to develop, license or acquire nsgrvices or applications on a timely and c-effective basis, our business, financial
condition, and results of operations may be matdsisand adversely affected.

The cloud-based business communications industig smerging market that is characterized by repahges in customer
requirements, frequent introductions of new andaechd services, and continuing and rapid techncddgidvancement. We cannot predict the
effect of technological changes on our businesscdfopete successfully in this emerging market, wstranticipate and adapt to technologica
changes and evolving industry standards, and asstim design, develop, manufacture and sell neweahdnced services that provide
increasingly higher levels of performance and bdliity at lower cost. Currently, we derive a mafgrof our revenues from subscriptions to
RingCentral Office, and we expect this will connfor the foreseeable future. However, our futurecess will also depend on our ability to
introduce and sell new services, features and ifumality that enhance or are beyond the voice afack text communications services we
currently offer, as well as to improve usabilitydssupport and increase customer satisfaction. &luré to develop solutions that satisfy
customer preferences in a timely and cost-effectiamner may harm our ability to renew our subsioniyst with existing customers and create
or increase demand for our services, and may ralijeaind adversely impact our results of operations
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The introduction of new services by competitorshar development of entirely new technologies tdaep existing offerings could make
our solutions obsolete or adversely affect ouritess and results of operations. Announcementsurfefueleases and new services and
technologies by our competitors or us could caustomers to defer purchases of our existing sesyishich also could have a material
adverse effect on our business, financial conditioresults of operations. We may experience diffies with software development,
operations, design or marketing that could delagrevent our development, introduction or impleraéinh of new or enhanced services and
applications. We have in the past experienced défathe planned release dates of new featurespgrédes, and have discovered defects in
new services and applications after their introductWWe cannot assure you that new features oragegrwill be released according to
schedule, or that, when released, they will notaiordefects. Either of these situations could ltéswadverse publicity, loss of revenues, delay
in market acceptance or claims by customers broagginst us, all of which could harm our reputatimnsiness, results of operations, and
financial condition. Moreover, the development efinor enhanced services or applications may reguipstantial investment, and we must
continue to invest a significant amount of resosiiceour research and development efforts to devitlese services and applications to remai
competitive. We do not know whether these investsaiill be successful. If customers do not widedppt any new or enhanced services anc
applications, we may not be able to realize a netur our investment. If we are unable to develimenlse, or acquire new or enhanced service
and applications on a timely and ce$tective basis, or if such new or enhanced sesvécel applications do not achieve market acceptanc
business, financial condition, and results of ofi@na may be materially and adversely affected.

A security breach could delay or interrupt servit®our customers, harm our reputation, or subjecs to significant liability.

Our operations depend on our ability to protectreetivork from interruption by damage from unauthed entry, computer viruses or
other events beyond our control. In the past, wg haae been subject to denial or disruption ofisenvor DDOS, attacks by hackers intent on
bringing down our services, and we may be sub@BEtROS attacks in the future. We cannot assuretlyatiour backup systems, regular data
backups, security protocols and other proceduresarently in place, or that may be in place mfilture, will be adequate to prevent
significant damage, system failure or data lossoAbur services are web-based, and the amourtt@fxke store for our users on our servers
has been increasing as our business has grownit®#&spimplementation of security measures, ofragtructure may be vulnerable to
hackers, computer viruses, worms, other malicioftsvere programs or similar disruptive problemsssaiby our customers, employees,
consultants or other Internet users who attemptiade public and private data networks. Furtiresdme cases we do not have in place
disaster recovery facilities for certain ancillagrvices, such as email delivery of messages. @tiyr@early all of our customers authorize us
to bill their credit or debit card accounts dirgdtr all transaction fees that we charge. We oglyencryption and authentication technology to
ensure secure transmission of confidential infoirmmaincluding customer credit and debit card nurebAdvances in computer capabilities,
new discoveries in the field of cryptography orestdevelopments may result in a compromise or bre&the technology we use to protect
transaction data.

Additionally, third parties may have attemptedhe past, and may attempt in the future, to frautgtlyjénduce domestic and internatio
employees, consultants or customers into disclos@mgitive information, such as user names, paslswarcustomer proprietary network
information, or CPNI, or other information in ordergain access to our customers’ data or to ota. @PNI includes information such as the
phone numbers called by a consumer, the frequelugtion, and timing of such calls, and any sewvigerchased by the consumer, such a:
waiting, call forwarding, and caller ID, in additido other information that may appear on a consignhdl. Third parties may also attempt to
fraudulently induce employees, consultants or ecusts into disclosing sensitive information regagdaur intellectual property and other
confidential business information, or our infornoatitechnology systems. In addition, because thentques used to obtain unauthorized
access, or to sabotage systems, change frequendtiyemerally are not recognized until launchedresia target, we may be unable to
anticipate these techniques or to implement adequatventative measures. Any system failure orrifigdareach that causes interruptions or
data loss in our operations or in the computeresgstof our customers or leads to the misappropnatf our or our customers’ confidential or
personal information, or CPNI, could result in sfigant liability to us, cause our service to beqeved as not being secure, cause conside
harm to us and our reputation (including requimmagification to customers, regulators or the mediad deter current and potential customers
from using our services. Any of these events ctialde a material adverse effect on our businessitsesf operations, and financial condition.

We also maintain sensitive data related to our eygas, strategic partners, and customers includietiectual property, proprietary
business information and personally identifiabl@imation on our own systems. We employ sophistitaecurity measures; however we may
face threats across our infrastructure includingutimorized access, security breaches and othensylisruptions.

It is critical to our business that our employesgategic partners’ and customers’ sensitive infition remains secure and that our
customers perceive that this information is secfireybersecurity breach could result in unauthatiaecess to, loss of, or unauthorized
disclosure of such information. A cybersecuritydme could expose us to litigation, indemnity olfigas, government investigations and othel
possible liabilities. Additionally, a cyber attaaihether actual or perceived, could result in nggagiublicity which could harm our reputation
and reduce our customers’ confidence in the effentiss of our solutions, which could materially adeersely affect our business and
operating results. A breach of our security systemsd also expose us to increased costs inclugimgdiation costs, disruption of operations,
or increased cybersecurity protection costs that haae a material adverse effect on our business.
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We rely on third parties for some of our softwarevelopment, quality assurance, operations and cuogto support.

We currently depend on various third parties fane®f our software development efforts, qualityuaasce, operations and customer
support services. Specifically, we outsource sofrmipsoftware development and design, quality msste and operations activities to third-
party contractors that have employees and conssiltacated in St. Petersburg, Russia and Odessaijrigk In addition, we outsource a portion
of our customer support, inside sales and netwpekaiion control functions to third-party contrasttocated in Manila, the Philippines. Our
dependence on third-party contractors creates deuof risks, in particular, the risk that we may maintain service quality, control or
effective management with respect to these busimgasations. In addition, the recent political amititary events in the Ukraine, including
political demonstrations, the recent annexatiothefCrimea region of Ukraine by Russia, the indredg hostile relations between Russia and
the Ukraine, and recent disruptions caused by Rissian separatists in the Ukraine, could have sarad impact on our third-party software
development and quality assurance operations is€ddkraine. Further, the deteriorating relatioetsveen the U.S. and Russia and possible
sanctions by the U.S. and the European Union apRinssia could adversely impact our thiary software development and quality assur
operations in St. Petersburg, Russia. We havelasstal contingency plans that could mitigate sorfhese risks in the event of any
disruption, but there can be no guarantee that iWéesuccessful in mitigating these risks.

Our agreements with these third-party contractoeseiher not terminable by them (other than atethé of the term or upon an uncured
breach by us) or require at least 60 days’ pridtter notice of termination. If we experience peak with our thirdparty contractors, the co
charged by our third-party contractors increaseusragreements with our third-party contractorstarminated, we may not be able to develoy
new solutions, enhance or operate existing solst@rprovide customer support in an alternate mattrae is equally or more efficient and
cost-effective.

We anticipate that we will continue to depend agsthand other thirgarty relationships in order to grow our businesdlie foreseeab
future. If we are unsuccessful in maintaining exigtand, if needed, establishing new relationshijpls third parties, our ability to efficiently
operate existing services or develop new servindgeovide adequate customer support could be megaand, as a result, our competitive
position or our results of operations could suffer.

Growth may place significant demands on our managathand our infrastructure.

We have recently experienced substantial growthuirbusiness. This growth has placed and may asatio place significant demands
on our management and our operational and finandralstructure. As our operations grow in sizepmeand complexity, we will need to
increase our sales and marketing efforts and adidi@uhl sales and marketing personnel in varieggans worldwide, and improve and
upgrade our systems and infrastructure to attsgctice and retain an increasing number of custenf@r example, we expect the volume of
simultaneous calls to increase significantly asaustomer base grows. Our network hardware and/atdtmay not be able to accommodate
this additional simultaneous call volume. The exgdam of our systems and infrastructure will requiseto commit substantial financial,
operational, and technical resources in advanem daficrease in the volume of business, with norasse that the volume of business will
increase. Any such additional capital investmeritisimcrease our cost base. Continued growth cailsd strain our ability to maintain reliable
service levels for our customers and resellersgldgvand improve our operational, financial and aggament controls, enhance our reporting
systems and procedures and recruit, train anchrbitghly skilled personnel. In addition, given @xpected growth, we expect to move our
headquarters offices within the next three to fmanths, and we may open a sales office on the@&aasst in the near future. If we fail to
achieve the necessary level of efficiency in ogjanization as we grow, our business, results ofatjpes and financial condition could be
materially and adversely affected.

Accusations of infringement of thir-party intellectual property rights could materiglland adversely affect our business.

There has been substantial litigation in the aimeaghich we operate regarding intellectual propeigyts. In the past, we have been sue
by third parties claiming infringement of theiréfiectual property rights and we may be sued ffsiigement from time to time in the future.
In the past, we have settled infringement litigativought against us; however, we cannot assurehaiwe will be able to settle any future
claims or, if we are able to settle any such claiimst the settlement will be on terms favorablegoOur broad range of technology may
increase the likelihood that third parties williatathat we infringe their intellectual property hig. In this regard, in June 2011, j2 Global, Inc.
and Advanced Messaging Technologies, Inc. naméd apatent infringement lawsuit seeking a permairganction, damages and attorneys’
fees. In April 2013, we entered into a license seitlement agreement with j2 Global, Inc. and dniesaffiliates to settle the matter. Under
terms of the settlement agreement, the partiesteptarach other certain patent cross licenses far ¥ years and the parties have dismissed
claims in these matters without prejudice. In ddditin December 2012, we were named as a defeimlanpatent infringement lawsuit by
Callwave Communications, LLC, or CallWave, which bedieve to be a non-practicing entity. In Septen#fH 3, we entered into a license
and settlement agreement with Callwave to setdanhtter. Under the terms of the settlement agregr@allWave granted us a non-exclusive
license and agreed to dismiss all claims in thesiars without prejudice.
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We have in the past received, and may in the futreive, notices of claims of infringement, misaygpiation or misuse of other
parties’ proprietary rights. Furthermore, regarslletheir merits, accusations and lawsuits lileséhmay require significant time and expense
to defend, may negatively affect customer relatijpss may divert managemesttention away from other aspects of our operatand, upo
resolution, may have a material adverse effectwsrbasiness, results of operations, financial comaiand cash flows.

Certain technology necessary for us to providesewvices may, in fact, be patented by other pagitber now or in the future. If such
technology were validly patented by another persanwould have to negotiate a license for the tigkai technology. We may not be able to
negotiate such a license at a price that is acokpta us or at all. The existence of such a patw@maur inability to negotiate a license for any
such technology on acceptable terms, could forde usase using the technology and cease offeeingces incorporating the technology,
which could materially and adversely affect ouribess and results of operations.

If we were found to be infringing on the intelleatyproperty rights of any third party, we couldsaject to liability for such
infringement, which could be material. We couldbat® prohibited from using or selling certain seeg, prohibited from using certain
processes, or required to redesign certain sepaeeh of which could have a material adverse effe@ur business and results of operations.

These and other outcomes may:
« resultin the loss of a substantial number of eéxgstustomers or prohibit the acquisition of nevgtomers;

« cause us to pay license fees for intellectual ptypee are deemed to have infringed,;

» cause us to incur costs and devote valuable tezhmisources to redesigning our services;

» cause our cost of goods sold to increase;

« cause us to accelerate expenditures to presersgngxievenues;

« cause existing or new vendors to require prepaysnanietters of credit;

» materially and adversely affect our brand in thekatplace and cause a substantial loss of goodwill;
« cause us to change our business methods or services

« require us to cease certain business operatiooffesing certain services or features; and

« lead to our bankruptcy or liquidation.

Our limited ability to protect our intellectual preerty rights could materially and adversely affemiir business.

We rely, in part, on patent, trademark, copyrighd &rade secret law to protect our intellectuaberty in the U.S. and abroad. We seek
to protect our technology, software, documentadiond other information under trade secret and cghytaw, which afford only limited
protection. For example, we typically enter intmfidentiality agreements with our employees, cotasus, third-party contractors, customers
and vendors in an effort to control access to nskdistribution of our technology, software, documagion and other information. These
agreements may not effectively prevent unauthorimelor disclosure of confidential information andy not provide an adequate remedy in
the event of such unauthorized use or disclosuejtanay be possible for a third party to legattyerse engineer, copy or otherwise obtair
use our technology without authorization. In additimproper disclosure of trade secret informabigrour current or former employees,
consultants, thirgrarty contractors, customers or vendors to theipablothers who could make use of the trade séaf@tmation would likel
preclude that information from being protected &mde secret.

We also rely, in part, on patent law to protect intllectual property in the U.S. and internatibneOur intellectual property portfolio
includes 33 issued U.S. patents, which expire batv926 and 2032. We also have 47 patent applisagiending examination in the U.S.,
24 patent applications pending examination in fymgurisdictions all of which are related to U.pphcations. We cannot predict whether suct
pending patent applications will result in issuediemts or whether any issued patents will effeltipeotect our intellectual property. Even if a
pending patent application results in an issuedntathe patent may be circumvented or its validigy be challenged in various proceeding
United States District Court or before the U.SeRatind Trademark Office, such as reexaminatioigiwimay require legal representation and
involve substantial costs and diversion of managerime and resources. In addition, we cannot asgou that every significant feature of «
solutions is protected by our patents, or that wermark our products with any or all patents trembody. As a result, we may be prevented
from seeking damages in whole or in part for irdegment of our patents.
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The unlicensed use of our brand, including domaimes, by third parties could harm our reputatianse confusion among our
customers and impair our ability to market our prctd and services. To that end, we have registaraterous trademarks and service marks
and have applied for registration of additionatimnarks and service marks and have acquired arargber of domain names in and outside
the U.S. to establish and protect our brand name=awd of our intellectual property strategy. If applications receive objections or are
successfully opposed by third parties, it will bicult for us to prevent third parties from usiogr brand without our permission. Moreover,
successful opposition to our applications mightoemage third parties to make additional oppositionsommence trademark infringement
proceedings against us, which could be costly Bnme tonsuming to defend against. If we are notessftl in protecting our trademarks, our
trademark rights may be diluted and subject tolehgk or invalidation, which could materially antivarsely affect our brand.

Despite our efforts to implement our intellectusdgerty strategy, we may not be able to proteendorce our proprietary rights in the
U.S. or internationally (where effective intelleatyroperty protection may be unavailable or limijted=or example, we have entered into
agreements containing confidentiality and invengesignment provisions in connection with the ourtsing of certain software development
and quality assurance activities to third-partytcactors located in St. Petersburg, Russia and €adétkraine. We have also entered into an
agreement containing a confidentiality provisiorthaa third-party contractor located in Manila, leilippines, where we have outsourced a
significant portion of our customer support funatid®Ve cannot assure you that agreements with theseparty contractors or their agreeme
with their employees and contractors will adequapebtect our proprietary rights in the applicajalgsdictions and foreign countries, as their
respective laws may not protect proprietary rigbtthe same extent as the laws of the U.S. In magiour competitors may independently
develop technologies that are similar or supedarur technology, duplicate our technology in a naarthat does not infringe our intellectual
property rights or design around any of our patdfisthermore, detecting and policing unauthorizsel of our intellectual property is difficult
and resource-intensive. Moreover, litigation maybeessary in the future to enforce our intelldgua@perty rights, to determine the validity
and scope of the proprietary rights of otherspatdfend against claims of infringement or invajidBuch litigation, whether successful or not,
could result in substantial costs and diversiomahagement time and resources and could have aiahatd/erse effect on our business,
financial condition and results of operations.

Our success depends on the public acceptance ofsauvices and applications.

Our future success depends on our ability to sicanitly increase revenues generated from our chas®d business communications
solutions. The market for cloud-based business aomications is evolving rapidly and is characteribgdan increasing number of market
entrants. As is typical of a rapidly evolving inthys the demand for, and market acceptance ofethpplications is uncertain. If the market for
cloud-based business communications fails to dpyelevelops more slowly than we anticipate or dep®in a manner different than we
expect, our services could fail to achieve markeeptance, which in turn could materially and adelsraffect our business.

Our growth depends on the continued use of voicenconications by businesses, as compared to enthidttwer data-based methods. A
decline in the overall rate of voice communicatibgsusinesses would harm our business. Furthegroarecontinued growth depends on
future demand for and adoption of Internet voicengwinications systems and services. Although thebeurof broadband subscribers
worldwide has grown significantly in recent yeaasmall percentage of businesses have adoptedéntayice communications services to
date. For demand and adoption of Internet voicensonications services by businesses to increasnkitvoice communications networks
must improve the quality of their service for réiate communications by managing the effects of retdicing packet loss, packet delay and
packet jitter, as well as unreliable bandwidthttet toll-quality service can be consistently pdied. Additionally, the cost and feature benefits
of Internet voice communications must be sufficientause customers to switch from traditional ghservice providers. We must devote
substantial resources to educate customers ancetietusers about the benefits of Internet voieceranications solutions, in general, and our
services in particular. If any or all of these astfail to occur, our business may be materiatlg adversely affected.

Interruptions in our services could harm our reputian, result in significant costs to us, and impaaur ability to sell our services

Because our services are complex and we have ioiaigal a variety of new computer hardware, as agefioftware that is developed in-
house or licensed or acquired from third-party weadour services may have errors or defects thstbmers identify after they begin using
them that could result in unanticipated interrupsiof service. Internet-based services frequeinthfain undetected errors and bugs when first
introduced or when new versions or enhancementselased. While the substantial majority of oustomers are small and medium-sized
businesses, the use of our services in complicitagk-scale network environments may increaseegposure to undetected errors, failures ot
bugs in our services. Although we test our servioadetect and correct errors and defects befaie gleneral release, we have from time to
time experienced significant interruptions in oengce as a result of such errors or defects andarperience future interruptions of service if
we fail to detect and correct these errors andatief@ he costs incurred in correcting such defectsrors may be substantial and could harm
our results of operations. In addition, we relyhamdware purchased or leased and software licdrsmcthird parties to offer our services.
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Any defects in, or unavailability of, our or thighrty software or hardware that cause interruptafreur services could, among other
things:

» cause a reduction in revenues or delay in marlatmance of our services;
» require us to issue refunds to our customers co®xps to claims for damages;
» cause us to lose existing customers and make & difficult to attract new customers;

« divert our development resources or require usdkenextensive changes to our software, which wingickase our expenses and
slow innovation;

« increase our technical support costs; and
« harm our reputation and brand.

If we fail to continue to develop our brand or oweputation is harmed, our business may suffi

We believe that continuing to strengthen our curbeand will be critical to achieving widespreaat@pgtance of our services and will
require continued focus on active marketing effortsee demand for and cost of online and traditi@usertising have been increasing and ma
continue to increase. Accordingly, we may neechtodase our investment in, and devote greater res®to, advertising, marketing, and other
efforts to create and maintain brand loyalty amosers. Brand promotion activities may not yield@ased revenues, and even if they do, any
increased revenues may not offset the expensesédacin building our brands. If we fail to promaed maintain our brand, or if we incur
substantial expense in an unsuccessful attempbtagie and maintain our brands, our business dmilthaterially and adversely affected.

Our services, as well as those of our competitmesregularly reviewed and commented upon by omimesocial media sources, as wel
as computer and other business publications. Negedviews, or reviews in which our competitgusdducts and services are rated more hi
than our solutions, could negatively affect oumorand reputation. From time to time, our custonherge expressed dissatisfaction with our
services, including dissatisfaction with our cuséorsupport, our billing policies and the way ounvgzes operate. If we do not handle custome
complaints effectively, our brand and reputatioryreaffer, we may lose our customers’ confidence, thiey may choose to terminate, reduce
or not to renew their subscriptions. In additiogny of our customers participate in social medid@mine blogs about Internbased service
including our services, and our success depengariron our ability to minimize negative and getefositive customer feedback through
such online channels where existing and potentisticcners seek and share information. If actionsake or changes we make to our services
upset these customers, their blogging could negigtaffect our brand and reputation. Complainta@gative publicity about our services or
customer service could materially and adverselyaichpur ability to attract and retain customers amdbusiness, financial condition and
results of operations.
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If we experience excessive fraudulent activity @nmot meet evolving credit card association merchatandards, we could incur substant
costs and lose the right to accept credit cardspayment, which could cause our customer base tdlide significantly.

Nearly all of our customers authorize us to bi#littrcredit card accounts directly for service fdet we charge. If people pay for our
services with stolen credit cards, we could inarssantial thirdparty vendor costs for which we may not be reimédrs$urther, our custome
provide us with credit card billing information am or over the phone, and we do not review thesiglay credit cards used in these
transactions, which increases our risk of exposufeaudulent activity. We also incur charges, vhhiee refer to as chargebacks, from the ¢
card companies from claims that the customer dichathorize the credit card transaction to purclmseservice, something that we have
experienced in the past. If the number of unautledricredit card transactions becomes excessivepuwld be assessed substantial fines for
excess chargebacks and we could lose the rigltcepacredit cards for payment. In addition, credid issuers may change merchant
standards, including data protection and documientatandards, required to utilize their servigesftime to time. We are compliant with the
Payment Card Industry Data Security Standard, dy iRGhe United States and Canada. We are develapiplan to become PCIl-compliant in
the UK; however, if we fail to maintain compliane#h current merchant standards, such as PCl ildiofaneet new standards, the credit card
associations could fine us or terminate their aperes with us, and we would be unable to acceplitocards as payment for our services. Our
services may also be subject to fraudulent usagkiding but not limited to revenue share fraudndstic traffic pumping, subscription fraud,
premium text message scams, and other fraudulbetrses. Although our customers are required toastvpords and Personal Identification
Numbers, or PINs, to protect their accounts and caafigure in which destinations international aglis enabled from their extensions, tr
parties have in the past and may in the futureblbeta access and use their accounts through flanidoeans. In addition, third parties may
have attempted in the past, and may attempt ifutinee, to fraudulently induce domestic and intéioveal employees or consultants into
disclosing customer credentials and other accauotrnation. Communications fraud can result in uhatized access to customer accounts
and customer data, unauthorized use of customamgtes, charges to customers for fraudulent uaageexpense that we must pay to carriers
We may be required to pay for these charges anelnmgs with no reimbursement from the customerpandeputation may be harmed if our
services are subject to fraudulent usage. Althouglimplement multiple fraud prevention and detettiontrols, we cannot assure you that
these controls will be adequate to protect agdiast. Substantial losses due to fraud or our litglhd accept credit card payments, which
could cause our paid customer base to significatgbrease, could have a material adverse effestipresults of operations, financial
condition and ability to grow our business.

Potential problems with our information systems ddunterfere with our business and operatior

We rely on our information systems and those afitparties for processing customer orders, digfidbuof our services, billing our
customers, processing credit card transactionsomes relationship management, supporting finargehning and analysis, accounting
functions and financial statement preparation ahdravise running our business. Information systerag experience interruptions, including
interruptions of related services from third-pastgviders, which may be beyond our control. Sucsiress interruptions could cause us to fail
to meet customer requirements. All information sgsd, both internal and external, are potentiallperable to damage or interruption from a
variety of sources, including without limitatiomrputer viruses, security breaches, energy blaskoatural disasters, terrorism, war and
telecommunication failures and employee or othefttlas well as third-party provider failures. idition, since telecommunications billing is
inherently complex and requires highly sophistiddatéormation systems to administer, our billingt®m may experience errors or we may
improperly operate the system, which could resuthie system incorrectly calculating the fees otwedur customers for our services or rel:
taxes and administrative fees. Any such errorsimcastomer billing could harm our reputation aadse us to violate truth in billing laws and
regulations. Any errors or disruption in our infation systems and those of the third parties uploictwwe rely could have a significant
impact on our business.

In addition, we transitioned from a number of digppa systems and in 2012 we implemented NetSu@a&® enterprise resource
planning system, to handle various business, dpgrand financial processes. We plan to transitiom a spreadsheet-based financial
modeling system and implement a third-party corfgoperformance management system. In additiomdritture we intend to implement a
third-party SaaS billing system to replace our enttinternally developed billing system. We mayataplement further and enhanced
information systems in the future to meet the dedsaesulting from our growth and to provide additibcapabilities and functionality. The
implementation of new systems and enhancementsdaéntly disruptive to the underlying businesamgnterprise, and can be time-
consuming and expensive, increase management gbities and divert management attention. Anyuiions relating to our systems
enhancements or any problems with the implememagarticularly any disruptions impacting our opienas or our ability to accurately report
our financial performance on a timely basis dutimg implementation period, could materially andexdely affect our business. Even if we do
not encounter these material and adverse effésniplementation of these enhancements may be mooh costly than we anticipated. If
are unable to successfully implement the infornmeigstems enhancements as planned, our finandaiqeg results of operations and cash
flows could be negatively impacted.
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Our use of open source technology could impose fations on our ability to commercialize our service

We use open source software in our platform on wbiar services operate. There is a risk that theeosvof the copyrights in such
software may claim that such licenses impose ucipatied conditions or restrictions on our abiliymarket or provide our services. If such
owners prevail in such claim, we could be requirethake the source code for our proprietary sofwehich contains our valuable trade
secrets) generally available to third parties,udalg competitors, at no cost, to seek licensas fitdrd parties in order to continue offering our
services, to re-engineer our technology, or toatiioue offering our services in the event re-eagiing cannot be accomplished on a timely
basis or at all, any of which could cause us toatitinue our services, harm our reputation, raaudtistomer losses or claims, increase our
costs or otherwise materially and adversely affectbusiness and results of operations.

Our services are subject to regulation, and futuegislative or regulatory actions could adverselffeect our business and expose us to
liability.
Federal Regulation

Our business is regulated by the FCC. As a commatinits services provider, we are subject to exgstinpotential FCC regulations
relating to privacy, disability access, portingwimbers, Federal Universal Service Fund, or USRiritutions, E-911, and other
requirements. FCC classification of our Internateacommunications services as telecommunicatiensces could result in additional fede
and state regulatory obligations. If we do not chmpth FCC rules and regulations, we could be sabjo FCC enforcement actions, fines,
loss of licenses, and possibly restrictions onahility to operate or offer certain of our servicAgsy enforcement action by the FCC, which
may be a public process, would hurt our reputatiaihe industry, possibly impair our ability to kelir services to customers and could have &
materially adverse impact on our revenues.

Through RCLEC, we also provide competitive locatleange carrier services, or CLEC services, whielregulated by the FCC as
traditional telecommunications services. Our CLEG/i&es depend on certain provisions of the Telenanications Act of 1996 that permit
to procure facilities and services from incumbeggal exchange carriers, or ILECs, that are necgssarovide our services. Over the past
several years, the FCC has reduced or eliminatedrder of regulations governing ILECs’ offeringslLIECs are not required by law to
provide services to us or do not continue to peusnito purchase these services from them under eootharrangements at reasonable rates.
our business could be adversely affected and atrad@roviding CLEC services could increase. Tusld have a materially adverse impact
on our results of operations and cash flows.

Our services are also subject to a number of ¢i& regulations. Among others, we must comply (ol or in part) with:

« the Communications Assistance for Law Enforcemenit 8r CALEA, which requires covered entities tgiaslaw enforcement in
undertaking electronic surveillanc

« requirements to provide E-911 to our customers;
« contributions to the USF which requires that we pgercentage of our revenues to support certderdé programs;
» payment of annual FCC regulatory fees based oimtenstate and international revenues;

« rules pertaining to access to our services by geefih disabilities and contributions to the Telerounications Relay Services
fund;

« FCC rules regarding CPNI, which requires that weuse such information without customer approuathject to certain exceptions
and that we file annual certifications regarding\NCBrotections; an

« FCC rules requiring the monitoring and reportingall quality and call completion rates to ruraas of the United States.

If we do not comply with any current or future railer regulations that apply to our business, wédcbe subject to substantial fines and
penalties, we may have to restructure our senfiegings, exit certain markets or raise the pri€eur services, any of which could ultimately
harm our business and results of operations.

State Regulation

States currently may not regulate our Internete&@@mmunications services. However, a small nurabstates have ruled that non-
nomadic Internet voice communications services orago fall within the definition of “telecommunigans servicesand therefore those sta
assert that they have jurisdiction to regulateséirrice. No states currently require certificationnomadic Internet voice communications
service providers. Even if a state does not reduigrnet voice communications service providersaaertified, a number of states require us
to register as a VolP provider, contribute to std®#, contribute to E-911 and pay other surchangb#e others are actively considering
extending their public policy programs to inclutie services we provide. We pass USF, E-911 feested surcharges through to our
customers, which may result in our services becgmiore expensive or require that we absorb thests.cd/e expect that state public utility
commissions will continue their attempts to appbte telecommunications regulations to Internet@@ommunications services like ours.
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Our subsidiary’s CLEC services are subject to ratih by the public utility regulatory agency iroHe states where we provide local
telecommunications services. This regulation inekithe requirement to obtain a certificate of publinvenience and necessity or other sir
licenses prior to offering our CLEC services. Weyrakso be required to file tariffs that describe GILEC’s services and provide rates for
those services. We are also required to comply stite regulations that vary from state to stateeming service quality, disconnection and
billing requirements. State commissions also hatbaity to review and approve interconnection agrents between incumbent phone
carriers and CLECs such as our subsidiary, andriduct arbitration of disputes arising in the negjain of such agreements.

Both we and our CLEC subsidiary are also subjestate consumer protection laws, as well as Uafe str municipal sales, use, excise,
utility user and ad valorem taxes, fees or suraksrg

International Regulation

As we expand internationally, we may be subje¢elecommunications, consumer protection, data pyivend other laws and
regulations in the foreign countries where we offer services. Internationally, we currently offer services in Canada and the UK.

We are a provider of Internet voice telecommun@giservices in Canada. As a provider of Intern&es/communications services, we,
directly and through our Canadian subsidiary, atgext to regulation in Canada by the Canadian é&realéevision and Telecommunications
Commission, or CRTC. We are registered with the CRI§ a reseller of telecommunications serviceshand been issued a basic internatis
telecommunications services, or BITS, license lByGRTC. As an Internet voice communications pravide are subject to obligations
imposed by the CRTC, including providing accessrteergency calling services, providing access toatpeassistance, directory information
services, number portability, providing minimum mmer information, charging customers certain raguly charges and paying contribution
charges. As a holder of a BITS license, we alsctmasply with various annual reporting requiremebli¥®& are also subject to Canadian
federal privacy and anti-spam laws and provinomsstuimer protection legislation.

As a provider of electronic communications servicethe UK, we, through our subsidiary, are subjeaegulation in the UK by the
Office of Communications, or Ofcom. Some of thesgutatory obligations include providing accessreegency call services (E999/112)
without charge; providing access to operator aests, directories and directory enquiry servicéfgriog contracts with minimum terms,
providing and publishing certain information traaggntly, providing itemized billing, protecting ¢amer information (including personal
data); porting phone numbers upon a valid custageturest and implementing a code of practice. Weeayeired to comply with laws and
matters relating to, among other things, competiliav, distance selling, e-commerce and consunwegtion. We must also comply with
various reporting and recordkeeping requirements.

In addition, our international operations are pt#dly subject to country-specific governmentalutdion and related actions that may
increase our costs or impact our product and sexfierings or prevent us from offering or provigliour products and services in certain
countries. Certain of our services may be usedusyoeners located in countries where VolP and dtvens of IP communications may be
illegal or require special licensing or in coungrien a U.S. embargo list. Even where our produetseportedly illegal or become illegal or
where users are located in an embargoed coungys usthose countries may be able to continueséoaur products and services in those
countries notwithstanding the illegality or embargée may be subject to penalties or governmentarad consumers continue to use our
products and services in countries where it igi@dlé¢o do so, and any such penalties or governrhaatian may be costly and may harm our
business and damage our brand and reputation. Wédengequired to incur additional expenses to rappticable international regulatory
requirements or be required to discontinue thosgcss if required by law or if we cannot or wilbhmeet those requirements.
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We process, store, and use personal information atlder data, which subjects us and our customersteariety of evolving governmental
regulation, industry standards and sefégulatory schemes, contractual obligations, andhet legal obligations related to privacy, which
increase our costs, decrease adoption and use ofpwaducts and services and expose us to liability.

There are a number of federal, state, local areigarlaws and regulations, as well as contractbligations and industry standards, that
provide for certain obligations and restrictionshaiespect to data privacy and security, and thlect@n, storage, retention, protection, use,
processing, transmission, sharing, disclosure aotggtion of personal information and other custodsa. The scope of these obligations anc
restrictions is changing, subject to differing mpieetations, and may be inconsistent among cowntrieonflict with other rules, and their status
remains uncertain. Within the European Union, or, Edct laws already apply in connection with ttmdlection, storage, retention, protection,
use, processing, transmission, sharing, disclomodeprotection of personal information and othestamner data. The EU model has been
replicated in many jurisdictions outside the Uicluding Asia-Pacific Economic Cooperation couedriRegulators have the power to fine
non-compliant organizations significant amountsefEhare proposals to increase the maximum leviashe$ that EU regulators may impose to
the greater of €100 million or 5% of worldwide aahsales. Such fines are in addition to the riglitedividuals to sue for damages in respect
of any data privacy breach which has caused thesufter loss. As Internet commerce and communinagchnologies continue to evolve,
thereby increasing online service providers’ antivoek users’ capacity to collect, store, retairgtpct, use, process and transmit large volume
of personal information, increasingly restrictiegulation by federal, state or foreign agencie®iyexs more likely. For example, a variety of
regulations that would increase restrictions onnenservice providers in the area of data privaeycarrently being proposed, both in the U.S.
and in other jurisdictions, and we believe thatdtbeption of increasingly restrictive regulatiortlire field of data privacy and security is likely,
possibly as restrictive as the EU model. In Canad®;, anti-spam legislation that prescribes certalies regarding the use of electronic
messages for commercial purposes took effect gnl]Ji014. This new law also contains provisiorat thill take effect in January 2015,
imposing certain restrictions on a service provilability to electronically automatically updateahange software used in a customer’s
service without the customer’s consent. Penaltesdn-compliance with the new Canadian anti-spagislation are considerable, including
administrative monetary penalties of up to $10iomilland a private right of action. Obligations aasditrictions imposed by current and future
applicable laws, regulations, contracts and ingustasindards may affect our ability to provide b# turrent features of our products and
services and our customegdiility to use our products and services, and coedgire us to modify the features and functiogaiit our product
and services. Such obligations and restrictions lin@y our ability to collect, store, process, us@nsmit and share data with our customers,
and to allow our customer to collect, store, retphotect, use, process, transmit, share and disdata with others through our products and
services. Compliance with, and other burdens imghbse such obligations and restrictions could iaseethe cost of our operations. Failure to
comply with obligations and restrictions relatedlada privacy and security could subject us to lassfines, criminal penalties, statutory
damages, consent decrees, injunctions, adverseipphhd other losses that could harm our business

Our customers can use our services to store caatacdther personal or identifying information, dagbrocess, transmit, receive, store
and retrieve a variety of communications and messagcluding information about their own custorreamnd other contacts. In addition, while
our terms of service prohibit the use of our sewito store Protected Health Information, or PHigegory of information regulated under the
US Health Insurance Portability and Accountabifiist of 1996, or HIPAA), on a non-temporary basisl @mpose certain restrictions and
conditions with respect to customers’ use of owvises to transmit or receive PHI or to store PHlaotemporary basis, customers are able, ar
may be authorized under certain circumstancesseaur services to transmit, receive, and/or Rtk In addition, RingCentral may execute
Business Associate Agreements, or BAAs, which dRAA-defined contracts related to the security Bi Rvith HIPAA-regulated customers.
Noncompliance with laws and regulations relatingiwacy and HIPAA or with contractual obligationsder any BAAs may lead
significant fines, penalties or liabilities. Ourtaal compliance, our customers’ perception of mmpliance, costs of compliance with such
regulations and obligations and customer concexgarding their own compliance obligations (wheffaetual or in error) may limit the use
and adoption of our service and reduce overall aeimBurthermore, privacy concerns, including thabitity or impracticality of providing
advance notice to customers of privacy issuesaelet the use of our services, may cause our cesfdicustomers to resist providing the
personal data necessary to allow our customersamur services effectively. Even the perceptioprifacy concerns, whether or not valid,
may inhibit market adoption of our service in certadustries.

In addition to government activity, privacy advogagoups and industry groups have adopted andcergdering the adoption of varic
selfregulatory standards and codes of conduct thatpteeye additional burdens on us and our customdrishwnay further reduce demand
our services and harm our business.

While we try to comply with all applicable data protion laws, regulations, standards, and codesmduct, as well as our own posted
privacy policies and contractual commitments togkient possible, any failure by us to protectusers’privacy and data, including as a re:
of our systems being compromised by hacking orratiadicious or surreptitious activity, could resulta loss of user confidence in our
services and ultimately in a loss of users, whimhld materially and adversely affect our busin€as. customers may also accidentally disc
their passwords or store them on a mobile deviatishost or stolen, creating the perception thatsystems are not secure against third-part)
access. Additionally, our third-party contractarghe Philippines, Russia, Ukraine, India and Paolenay have access to customer data. If thes
or other third-party vendors violate applicable $aov our policies, such violations may also put@ustomers’ information at risk and could in
turn have a material and adverse effect on ounlessi
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Use or delivery of our services may become subiectew or increased regulatory requirements, taxedees.

The increasing growth and popularity of Interneiceccommunications heighten the risk that goverrtseiill regulate or impose new
increased fees or taxes on Internet voice commtioicaservices. To the extent that the use of ewices continues to grow, regulators ma
more likely to seek to regulate or impose new dlitashal taxes, surcharges or fees on our servBigsilarly, advances in technology, such as
improvements in locating the geographic originrgéfnet voice communications, could cause our sesvio become subject to additional
regulations, fees or taxes, or could require usvest in or develop new technologies, which maga&ly. In addition, as we continue to
expand our user base and offer more services, weistmme subject to new regulations, taxes, sugelsaor fees. Increased regulatory
requirements, taxes, surcharges or fees on Inteaig communications services, which could be ss by governments retroactively or
prospectively, would substantially increase outsosnd, as a result, our business would suffemdtition, the tax status of our services could
subject us to conflicting taxation requirements aanhplexity with regard to the collection and reaniice of applicable taxes. Any such
additional taxes could harm our results of operatio

Our emergency and E-911 calling services may expaséo significant liability.

The FCC requires Internet voice communications igierg, such as our company, to provide E-911 seiiviall geographic areas
covered by the traditional wire-line E-911 netwddhder the FCC's rules, Internet voice communiceiproviders must transmit the caller’s
phone number and registered location informatiotihéoappropriate public safety answering poinR8AP, for the caller’s registered location.
Our CLEC services are also required by the FCCstaté regulators to provide E-911 service to therdxhat they provide services to end
users.

In Canada, the Canadian Radio-television and Tetemanications Commission, or the CRTC, has impogadas requirements related
to the provision of B311 services in all areas of Canada where theimé&r@cumbent carrier offers such 911 services. TREC also mandat
certain customer notification requirements purstianthich new customers are required to be notifie@l11 service limitations and to consent
to the same before their service with us commeandswe are required to provide annual update patifins to our customers of the 911
limitations of our service.

Additionally, as a provider of electronic commurtioas services in the UK, we are subject to regutein the UK by Ofcom. Similar to
the position in the U.S., Ofcom requires electraummunications providers, such as our companptdwide all users access to both 112 (EU
mandated) and 999 (UK-mandated) emergency servigibers at no charge. Ofcom also requires us tolglaead transparently inform our
users of any emergency service limitations on thewice including by way of labels and network ammements.

We provide E-911/999/112 service in compliance whth Ofcom, the CRTC and the FGQules, as applicable, to substantially all of
customers’ interconnected VoIP lines. In some airstances, 911/999/112 calls may be routed to amatemergency call center that routes
the call to the appropriate PSAP. In addition,aierbf our Internet voice communications servites tvork with mobile devices and are
accessed through Wi-Fi networks may not be abt®toplete 911/999/112 calls. The FCC is consider@ugiiring providers of Internet voice
communications services on mobile devices and softes to provide E-911 service, if such service bmysed to make calls to the public
telephone network. In Canada, the CRTC requiregigheos of Internet voice communications servicesmmbile devices and softphones to
provide E-911 service, if such service may be usadake calls to the public telephone network. atieption of such a requirement in the US
could increase our costs and make our service mqrensive, which could adversely affect our resefitsperations.

In May 2013, the FCC issued an order requiringpadlviders of interconnected text messaging sentw@sovide, by September 30,
2013, an automatic bounce-back text message itigitis where a consumer attempts to text messa@fEltand text-to-911 is not available.
We believe we are in compliance with this order.Aigust 13, 2014, the FCC released an order tlgaines providers of interconnected text
messaging application, by December 31, 2014, twapable of supporting the routing of text messag®d.1 to the appropriate Public Safety
Answering Point (PSAP). Covered text messagingigesg will have until June 30, 2015, or six monfifuen the date of a PSAP request,
whichever is later, to implement the routing ofttmessages to 911 for that PSAP. We are workingutdwineeting these FCC deadlines but
could be subject to enforcement action by the HG@idid not receive a waiver from the FCC extegdimese deadlines.
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In connection with the regulatory requirements thatprovide E-911/999/112 to all of our intercorteelc\VolP customers, we must
obtain from each customer, prior to the initiatadror changes to service, the physical locationshath the service will first be used for each
VolIP line. For services that can be utilized fromrenthan one physical location, we must provideéaasrs one or more methods of updating
their physical location. Because we do not validagephysical address at each location where ttvices may be used by our customers, and
because customers may use the services in locdkiahdiffer from the registered location withoubpiding us with the updated information, it
is possible that E-911/999/112 calls may get rotietie wrong public safety answering point, or PS¥/e are also aware that certain
customer registered addresses are incorrect, onotdyave been updated. If E-911/999/112 callexirmessages are not routed to the correc
PSAP, and if the delay results in serious injurgeath, we could be sued and the damages subkté¥diare evaluating measures to attem
verify and update the addresses for locations wbereervices are used. The FCC is also considegipgjring interconnected VolP providers
to automatically update subscriber location infaiiorg for purposes of routing 911 calls.

We could be subject to enforcement action by th€ RBe CRTC or Ofcom for our customer lines thainmd provide E-911/999/112
service. This enforcement action could result gmgicant monetary penalties and restrictions onatility to offer non-compliant services.

Customers may in the future attempt to hold usaesible for any loss, damage, personal injury,eath suffered as a result of delayed,
misrouted or uncompleted emergency service callexirmessages. The New and Emerging Technologie$@provement Act of 2008
provides that Internet voice communications prorgdend interconnected text messaging providers theveame protections from liability for
the operation of 911 service as traditional wireeland wireless providers. Limitations on liability the provision of 911 service are normally
governed by state law, and these limitations tyjyiGae not absolute. It is also unclear underRRC’s rules whether the limitations on liabil
would apply to those customer lines for which wendb provide E-911 service. In the UK, by law warat limit our liability for any death or
injury arising out of our negligence, includingasesult of emergency service calls that are ddlayésrouted or uncompleted due to our
negligence. In Canada, the CRTC does not permitianitation of liability related to the provisiorf &@-911 services that is due to our gross
negligence or where negligence on the part of éceprovider results in physical injury, deathdamage to the customer's property or
premises. In addition, Canadian provincial consupmetection laws may constrain our ability to liibility to our nonbusiness customers
any liability caused due to the 911 shortfalls ireme in Internet voice communications serviceshmUK, by law we cannot limit our liability
for any death or injury arising out of our negligenincluding as a result of emergency services ¢hlit are delayed, misrouted or uncomplete
due to our negligence.

We rely on third parties to provide the majority ofir customer service and support representatived & fulfill various aspects of our E-
911 service. If these third parties do not provioler customers with reliable, higlgtuality service, our reputation will be harmed, amge may
lose customers.

We offer customer support through both our onlioecaint management website and our toll-free custeoggport number. Our
customer support is currently provided via a thpedty provider located in the Philippines, as vesllour employees in the U.S. We currently
offer support almost exclusively in English. Ouirdkhparty providers generally provide customer ganand support to our customers without
identifying themselves as independent parties.dlfikty to support our customers may be disrupteddtural disasters, inclement weather
conditions, civil unrest, strikes and other advergents in the Philippines. Furthermore, as we edmaur operations internationally, we may
need to make significant expenditures and investsriarour customer service and support to adeguatiress the complex needs of
international customers, such as support in meltipieign languages.

We also contract with third parties to provide EE&Ekrvices, including assistance in routing emergealls and terminating E-911 calls.
Our providers operate a national call center thatailable 24 hours a day, seven days a weekc&ve certain emergency calls and maintain
PSAP databases for the purpose of deploying anctipg E-911 services. On mobile devices, we gélyenely on the underlying cellular or
wireless carrier to provide E-911 services. Intgtinns in service from our vendors could causeifas in our customers’ access to E-911
services and expose us to liability and damageepurtation.

If any of these third parties do not provide reléathigh-quality service, our reputation and ousibass will be harmed. In addition,
industry consolidation among providers of servitmeas may impact our ability to obtain these se¥wior increase our costs for these services
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We are in the process of expanding our internatidregoerations, which exposes us to significant risks

To date, we have not generated significant revefroes outside of the U.S., Canada and the U.K. Harewe already have significant
operations outside these countries, including sovdevelopment operations in Russia and Chinasaftare development and quality
assurance operations in Ukraine, and we expecabtw gur international revenues in the future. Timeife success of our business will depend
in part, on our ability to expand our operationd anstomer base worldwide. Operating in internaionarkets requires significant resources
and management attention and will subject us talaégry, economic and political risks that are eliént from those in the U.S. Because of oul
limited experience with international operations @eveloping and managing sales and distributi@mieils in international markets, our
international expansion efforts may not be succisisf addition, we will face risks in doing buss®einternationally that could materially and
adversely affect our business, including:

our ability to comply with differing technical arshvironmental standards, data privacy and telecomwations regulations and
certification requirements outside the U.

difficulties and costs associated with staffing amahaging foreign operations;
potentially greater difficulty collecting accountsceivable and longer payment cycles;
the need to adapt and localize our services fariBpeountries;

the need to offer customer care in various naangliages;

reliance on third parties over which we have limit®ntrol, including TELUS, BT and other internatid resellers, for marketing
and reselling our service

availability of reliable broadband connectivity anitle area networks in targeted areas for expansion

lower levels of adoption of credit or debit carcgs for Internet related purchases by foreign ecoste and compliance with various
foreign regulations related to credit or debit cardcessing and data privacy requireme

difficulties in understanding and complying witlcld laws, regulations, and customs in foreign licgons;

export controls and economic sanctions administeyettie Department of Commerce Bureau of Industdy &ecurity and the
Treasury Departme’s Office of Foreign Assets Contri

tariffs and other non-tariff barriers, such as @saind local content rules;

compliance with various anti-bribery and aodrruption laws such as the Foreign Corrupt Prastfict and United Kingdom Bribe
Act of 2010;

more limited protection for intellectual propertghts in some countries;
adverse tax consequences;

fluctuations in currency exchange rates, which @¢daotrease the price of our services outside ofrl&, increase the expenses of
our international operations, including expensésted to foreign contractors, and expose us tagareurrency exchange rate ri

fluctuations in currency exchange rates, which doetuce the amount of revenues we generate oukitie U.S. related to
customer contracts that are denominated in locaénuaies of the countries we operate in, curreGyada and the U.K., or which
could increase the expenses incurred in our opastr through our contractors outside the U.S.aledenominated in local
currencies, currently the U.K., Russia, China akdauhe;

exchange control regulations, which might reswicprohibit our conversion of other currencies ibt&. Dollars;
restrictions on the transfer of funds;

our ability to effectively price our services inmpetitive international markets;

new and different sources of competition;

deterioration of political relations between th&Uand other countries, particularly Russia, Ulkealdhina and the Philippines; and
including the possibility of a breakdown in diploticarelations between the U.S. or the European aiod Russia or sanctions
implemented by the U.S. or the European Union ag&assia or vice versa, which could have a matadeerse effect on our third-
party software development operations in Russid;

political or social unrest, economic instabilitpndlict or war in a specific country or region, sugs the recent events in the Ukraine
including political demonstrations, the recent a@tion of the Crimea region of Ukraine by Rusdig increasingly hostile relations
between Russia and the Ukraine, and recent disngptaused by Pro-Russian separatists in the Wknaimich could have an
adverse impact on our th-party software development and quality assuraneeatipns there

Our failure to manage any of these risks succdgsfalld harm our future international operationsl @ur overall business.
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We depend largely on the continued services of senior management and other key employees, the dbssy of whom could adversely
affect our business, results of operations and fir@al condition.

Our future performance depends on the continuedcgsrand contributions of our senior managemedtadiner key employees to
execute on our business plan, and to identify amdyg opportunities and services innovations. dhe bf services of senior management or
other key employees could significantly delay arvemt the achievement of our development and gitatdjectives. In particular, we depend
to a considerable degree on the vision, skillseeepce and effort of our dounder, Chairman and Chief Executive Officer, \ithaid Shmunis
None of our executive officers or other senior ng@maent personnel is bound by a written employmgregeament and any of them m
therefore terminate employment with us at any tmte no advance notice. The replacement of anyhe$é¢ senior management personnel
would likely involve significant time and costs,casuch loss could significantly delay or prevemt dthievement of our business objectives. Ir
addition, certain members of our senior manageteam, including our President, who joined us ineJ2813, and our Chief Financial Offic
who joined us in August 2013, have worked togefbeonly a relatively short period of time and iaynbe difficult to evaluate their
effectiveness, on an individual or collective baaisd ability to address future challenges to asifess. The loss of the services of our senior
management or other key employees for any reasad edversely affect our business, financial caadior results of operations.

If we are unable to hire, retain and motivate quidid personnel, our business will suffe

Our future success depends, in part, on our abdigontinue to attract and retain highly skillestgpnnel. We believe that there is, and
will continue to be, intense competition for higlskilled technical and other personnel with expeéein our industry in the San Francisco |
Area, where our headquarters is located, in Der@eigrado, where our U.S. sales and customer stipffae and our network operations
center is located, and in other locations wherenaitain offices. We must provide competitive comgaion packages and a high-quality
work environment to hire, retain and motivate ergpks. If we are unable to retain and motivate aistiag employees and attract qualified
personnel to fill key positions, we may be unablenanage our business effectively, including thestigyment, marketing and sale of existing
and new services, which could have a material agveffect on our business, financial condition eesiilts of operations. To the extent we |
personnel from competitors, we may be subjectlegations that they have been improperly solicgedivulged proprietary or other
confidential information.

Volatility in, or lack of performance of, our stopkice may also affect our ability to attract aethin key personnel. Many of our key
personnel are, or will soon be, vested in a subiataamount of shares of common stock, stock ogtimnrestricted stock units. Employees may
be more likely to terminate their employment withitithe shares they own or the shares underlyiag vested options have significantly
appreciated in value relative to the original pass prices of the shares or the exercise pricéksaiptions, or if the exercise prices of the
options that they hold are significantly above tierket price of our Class A common stock. If we @amable to retain our employees, our
business, results of operations, and financial itimmdwill be harmed.

We may expand through acquisitions of, or investnteim, other companies, each of which may diverr@nanagements attention, result ir
additional dilution to our stockholders, increasegenses, disrupt our operations and harm our resutf operations.

Our business strategy may, from time to time, idelacquiring or investing in complementary serviteshnologies or businesses. We
cannot assure you that we will successfully idgrgifitable acquisition candidates, integrate orageardisparate technologies, lines of busir
personnel and corporate cultures, realize our kgsistrategy or the expected return on our invegtroe manage a geographically dispersed
company. Any such acquisition or investment couderially and adversely affect our results of ofiers. Acquisitions and other strategic
investments involve significant risks and uncetias) including:

« the potential failure to achieve the expected hitnef the combination or acquisition;
» unanticipated costs and liabilities;

« difficulties in integrating new products and seesdcsoftware, businesses, operations and technolfrggtructure in an efficient and
effective mannet

« difficulties in maintaining customer relations;

« the potential loss of key employees of the acquirgsinesses;

« the diversion of the attention of our senior mamaget from the operation of our daily business;

- the potential adverse effect on our cash positiaihé extent that we use cash for the purchase;pric

- the potential significant increase of our integtense, leverage, and debt service requirementsiiicur additional debt to pay f
an acquisition

« the potential issuance of securities that wouldtdibur stockholders’ percentage ownership;
« the potential to incur large and immediate writés@nd restructuring and other related expensek; an
« the inability to maintain uniform standards, colgrgolicies and procedures.
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Any acquisition or investment could expose us tknarvn liabilities. Moreover, we cannot assure Vaat tve will realize the anticipated
benefits of any acquisition or investment. In aiddit our inability to successfully operate and gntee newly acquired businesses appropric
effectively, and in a timely manner could impair aibility to take advantage of future growth oppaities and other advances in technology,
as well as on our revenues, gross margins and sgpen

We may be subject to liabilities on past salestites, surcharges and fees.

Prior to 2012, we did not collect or remit U.S.tstar municipal sales, use, excise, utility usat ad valorem taxes, fees or surcharge
the charges to our customers for our services odgjcexcept that we have historically complied wifii# collection of certain California
sales/use taxes and financial contributions tahkfornia 9-1-1 system (the Emergency Telephoner&)Surcharge) and federal USF. For
periods prior to 2012, with limited exception, walibve that we were generally not subject to tafesss, or surcharges imposed by other U.S.
state and municipal jurisdictions or that such sa%ees, or surcharges did not apply to our serVibere is uncertainty as to what constitutes
sufficient “in state presence” for a state to léayes, fees and surcharges for sales made ovbrténaet. Therefore, taxing authorities may
challenge our position and may decide to auditomsiness and operations with respect to salestalsepmmunications and other taxes, wi
could result in increased tax liabilities for usoor customers, which could materially and advgraéfect our results of operations and our
relationships with our customers.

In 2012, we voluntarily began collecting and remgtU.S. state sales, use or other taxes, surchaagd fees. The collection of these
taxes, fees, or surcharges could have the effadtarieasing or eliminating price advantages we naayg had over other providers. We may
accurately calculate these taxes, particularhpmifyn jurisdictions. In addition, we have recordecbntingent sales tax liability for sales prior
to 2012. If our ultimate liability exceeds the eaited and accrued amount, it could result in sicgmit charges to our earnings.

Finally, the application of other indirect taxeadb as sales and use tax, value added tax, or ¥édds and services tax, business tax,
and gross receipt tax) to e-commerce businessels asuours, is a complex and evolving area. In Rdnar 2007, the U.S. federal government
enacted legislation extending the moratorium otestand other local authorities imposing accesismriminatory taxes on the Internet thro
November 2014. This moratorium does not prohitdefal, state, or local authorities from collecttages on our income or from collecti
taxes that are due under existing tax rules. Tipdicgtion of existing, new, or future laws, whetlirethe U.S. or internationally, could have
adverse effects on our business, prospects, anlisre$ operations. There have been, and will ca@ito be, substantial ongoing costs
associated with complying with the various indireot requirements in the numerous markets in whieltonduct or will conduct business.

Changes in effective tax rates, or adverse outcomassilting from examination of our income or othdax returns, could adversely affect o
results of operations and financial condition.

Our future effective tax rates could be subjeatdfatility or adversely affected by a number ofttas, including:
« changes in the valuation of our deferred tax assaddiabilities;

- expiration of, or lapses in, the research and dgweént tax credit laws;

« expiration or non-utilization of net operating lasaryforwards;

« tax effects of share-based compensation;

« certain non-deductible expenses as a result ofisitiqus;

« expansion into new jurisdictions;

» potential challenges to and costs related to implgation and ongoing operation of our intercompamgngements; and
« changes in tax laws and regulations and accouptfingiples, or interpretations or applications dadr

Any changes in our effective tax rate could advgraffect our results of operations.

We may be unable to use some or all of our net @pieg loss carryforwards, which could materially dradversely affect our reported
financial condition and results of operation:

As of December 31, 2013, we had federal and sttteperating loss carryforwards, or NOLs, of $9#illion and $77.9 million,
respectively, available to offset future taxableoime, due to prior period losses, which, if nolized, will begin to expire in 2023 and 2014 for
federal and state purposes, respectively. We a@ge federal research tax credit carryforwardswhthbegin to expire in 2028. Realization of
these net operating loss and research tax cradjffeaevards depends on future income, and theeerisk that our existing carryforwards could
expire unused and be unavailable to offset futbcerne tax liabilities, which could materially andvarsely affect our results of operations.
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In addition, under Section 382 of the Internal RexeCode of 1986, as amended, or the Code, oltlyabilutilize net operating loss
carryforwards or other tax attributes, such asake$etax credits, in any taxable year may be lichiteve experience an “ownership change.” A
Section 382 “ownership change” generally occumné or more stockholders or groups of stockholdehs, own at least 5% of our stock,
increase their ownership by more than 50 percergagds over their lowest ownership percentage iwithrolling three-year period. Similar
rules may apply under state tax laws.

No deferred tax assets have been recognized doatamce sheet related to these NOLs, as they Byedaerved by a valuation
allowance. If we have previously had, or have mftiture, one or more Section 382 “ownership chasigecluding in connection with our
initial public offering or another offering, orife do not generate sufficient taxable income, wg nw be able to utilize a material portion of
our NOLs, even if we achieve profitability. If weedimited in our ability to use our NOLs in futuyears in which we have taxable income, we
will pay more taxes than if we were able to fulljlime our NOLs. This could materially and adveysaffect our results of operations.

As a result of being a public company, we needudlier develop and maintain our internal control @v financial reporting. If our internal
control over financial reporting is not effectivat may adversely affect investor confidence in aompany.

We will be required, pursuant to Section 404 of Slaebanes-Oxley Act, to furnish a report by managgron, among other things, the
effectiveness of our internal control over finaheeporting as of December 31, 2014. This assesswi#meed to include disclosure of any
material weaknesses identified by our managememtiirinternal control over financial reporting.

We are currently compiling the system and procgsdotumentation necessary to perform the evaluageded to comply with
Section 404. We may not be able to complete ouuatian, testing and any required remediation iimeely fashion. During the evaluation a
testing process, if we identify one or more matewvisaknesses in our internal control over financéglorting, we will be unable to assert that
our internal controls are effective. For examphecannection with the audit of our consolidatedifinial statements for fiscal 2011, our
independent registered public accounting firm idexat a material weakness in our internal contnadrofinancial reporting. A “material
weakness” is a deficiency, or a combination ofdeficies, in internal control over financial refiogtsuch that there is a reasonable possibility
that a material misstatement of our annual or iméinancial statements will not be prevented aed&d on a timely basis. The material
weakness that our independent registered publimusiting firm identified related to our lack of siefént, qualified personnel in accounting i
financial reporting matters to perform process leeatrols and other controls. We believe that emediated this material weakness in 2012.

However, in connection with the audit of our comdated financial statements for fiscal 2012, odeipendent registered public
accounting firm identified two significant deficieirs. A “significant deficiency” is a deficiencyr a combination of deficiencies, in internal
control over financial reporting that is less sevilran a material weakness, yet important enougtetit attention by those responsible for
oversight of our financial reporting. The signifitaleficiencies that our independent registeredipalscounting firm identified in connection
with our fiscal 2012 audit related to our lack affient controls to enable our timely remittarafesales tax liabilities and inadequate controls
related to the accounting process and incompletardentation of accounting and financial period elpsocedures. While we believe we
remediated the first of these two significant deficies in 2013, in connection with the audit of cansolidated financial statements for 2013,
our independent registered public accounting figtedmined that the second significant deficiendlyreimained as of December 31, 2013.

If we are unable to conclude that our internal oardver financial reporting is effective, or if bindependent registered public
accounting firm is unable to express an opinionheneffectiveness of our internal controls whes required to do so by the applicable rules,
we could lose investor confidence in the accuraay@mpleteness of our financial reports, whichi¢@ause the price of our Class A comr
stock to decline, and we may be subject to invatbg or sanctions by the Securities and Excharayeriission, or the SEC.

We will be required to disclose changes made inirternal control and procedures on a quarterlysb&kowever, our independent
registered public accounting firm will not be recpd to formally attest to the effectiveness of imrernal control over financial reporting
pursuant to Section 404 until the later of the yelowing our first annual report required to hled with the SEC, or the date we are no longe
an “emerging growth company” as defined in the mdgeesnacted Jumpstart our Business Startups A20@2, or JOBS Act, if we take
advantage of the exemptions contained in the JOBSA4 such time, our independent registered puldicounting firm may issue a report that
may be adverse in the event it is not satisfieth wie level at which our controls are documentegdjghed or operating. As a result, we may
need to undertake various actions, such as impléngenew internal controls and procedures and @igocounting or internal audit staff. Our
remediation efforts may not enable us to avoid tera weakness in the future.
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We may not be successful in obtaining local accessrvices through our recently-created CLEC.

We have formed a competitive local exchange castibsidiary, RCLEC, to allow us to purchase netwsmvices directly from ILECs
and from other CLECs in certain geographic marlatiwer prices than we pay for such servicesutinathird-party network service
providers, such as Level 3 Communications, Inc.Badwidth.com, Inc., and to help us improve oualiy of service. However, the ILECs
may favor themselves and their affiliates and matypmovide network services to us at lower pridesitwe could obtain through Level 3
Communications, Inc., Bandwidth.com, Inc., otherddparty CLECs, or at all. If we are unable towed our pricing as a result of obtaining
network services through our subsidiary, we mafobeed to rely on other third-party network servireviders and be unable to effectively
lower our cost of service. Further, creation anéghteaance of a CLEC requires significant expen@suand we may not realize much or any
benefit from our investment in our subsidiary if d@ not reduce our costs of network service thraughsubsidiary. In addition, if ILECs or
other CLECs do not provide us with any access, Wenat be able to use our RCLEC subsidiary asridtl to improve the quality of our
services or lower the cost of our services.

If we are unable to effectively process local numlaad toll-free number portability provisioning in a timely anner, our growth may be
negatively affected.

We support local number and toll-free number palitgbwhich allows our customers to transfer toarsl thereby retain their existing
phone numbers when subscribing to our servicesisfearing numbers is a manual process that canuplte 15 business days or longer to
complete. A new customer of our services must raairttoth our service and the customer’s existingngtservice during the number
transferring process. Any delay that we experiéndeansferring these numbers typically resultsrfrihe fact that we depend on third-party
carriers to transfer these numbers, a processvihdb not control, and these third-party carrieesy mefuse or substantially delay the transfer o
these numbers to us. Local number portability issedered an important feature by many potentiaiazuers, and if we fail to reduce any
related delays, we may experience increased diffic acquiring new customers. Moreover, the F@Guires Internet voice communications
providers, which are companies like us that progelvices similar to traditional phone companiesiuding the ability to make calls to and
receive calls from the public phone network, to pbnwith specified number porting timeframes wheistomers leave our service for the
services of another provider. In Canada, the CRagiimposed a similar number portability requirenm@nservice providers like us. Similarly
in the UK, Ofcom requires providers of electronierenunications services, like us, to provide nungmetability as soon as practicable and on
reasonable terms. If we, or our third-party cas;i@re unable to process number portability reguehin the requisite timeframes, we could
be subject to fines and penalties, including, eth<, compensation payable to our customers. Aalukitily, in the U.S., both customers and
carriers may seek relief from the relevant statgiputility commission, the FCC, or in state odéal court for violation of local number
portability requirements.

Our business could suffer if we cannot obtain ortaén direct inward dialing numbers, or DIDs, are phibited from obtaining local or toll-
free numbers, or are limited to distributing local or toll-free ambers to only certain customers.

Our future success depends on our ability to petange quantities of local and toll-free DIDs e tU.S. and foreign countries in
desirable locations at a reasonable cost and witlestrictions. Our ability to procure and disti®lDIDs depends on factors outside of our
control, such as applicable regulations, the prastdf the communications carriers that provide Hiibe cost of these DIDs, and the level of
demand for new DIDs. Due to their limited avail@thjlthere are certain popular area code prefirRaswe generally cannot obtain. Our
inability to acquire DIDs for our operations woutthke our services less attractive to potentialazusts in the affected local geographic areas
In addition, future growth in our customer base@gtber with growth in the customer bases of otheviders of cloud-based business
communications, has increased, which increasedepgndence on needing sufficiently large quantitfd3IDs.

We rely on third-party hardware and software thaambe difficult to replace or which could cause ers or failures of our service.

We rely on purchased or leased hardware and safticansed from third parties in order to offer sarvice. In some cases, we integ
third-party licensed software components into datfprm. This hardware and software may not cor@itaube available at reasonable prices o
on commercially reasonable terms, or at all. Argslof the right to use any of this hardware orveafé could significantly increase our
expenses and otherwise result in delays in theigioming of our service until equivalent technoldgyeither developed by us, or, if available
identified, obtained and integrated. Any errorglefects in third-party hardware or software coesiit in errors or a failure of our service
which could harm our business.
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We depend on two vendors and one fulfillment agemtonfigure and deliver the phones that we selidaany delay or interruption in
manufacturing, configuring and delivering by thegéird parties would result in delayed or reducedigiments to our customers and may
harm our business.

We rely on Cisco Systems, Inc. and Polycom, Incpftones that we offer for sale to our customeas tise our services. In addition, we
rely on one fulfillment agent to configure and geli our phones to our customers. We currently ddiawe long-term contracts with these
vendors or with the fulfilment agent. As a restligse third parties are not obligated to providelpcts to or perform services for us for any
specific period, in any specific quantities or ay apecific price, except as may be provided imuigular purchase order. If these third parties
are unable to deliver phones of acceptable quatity a timely manner, our ability to bring sendde market, the reliability of our services ¢
our reputation could suffer. We expect that it caialkke several months to effectively transitioméov third-party manufacturers or fulfillment
agents.

If our vendor-supplied phones are not able to interoperate efffiegly with our own back-end servers and systems, @istomers may not be
able to use our service, which could harm our busss, financial condition and results of operations.

Phones must interoperate with our back-end seamsystems, which contain complex specifications#ilize multiple protocol
standards and software applications. Currentlyptie@nes we sell are manufactured by only two thady providers, Cisco Systems, Inc. and
Polycom, Inc. If either of these providers chantesoperation of their phones, we will be requitedndertake development and testing ef
to ensure that the new phones interoperate witlsystem. These efforts may require significanttedpind employee resources, and we may
not accomplish these development efforts quicklgast-effectively, if at all. If our vendor-suppligghones do not interoperate effectively with
our system, our customers’ ability to use our sEwicould be delayed or orders for our servicekldmeicancelled, which would harm our
business, financial condition and results of openat

We may not be able to manage our inventory levéisatively, which may lead to inventory obsolesceribat would force us to incur
inventory write-downs.

Our vendor-supplied phones have lead times of Bftaeeks for delivery and are built to forecaktd tire necessarily imprecise. It is
likely that from time to time we will have eithexaess or insufficient product inventory. In additi®ecause we rely on third-party vendors for
the supply of our vendor-supplied phones, our itmgnlevels are subject to the conditions regardivegtiming of purchase orders and deliver
dates that are not within our control. Excess itosnlevels would subject us to the risk of invagtobsolescence, while insufficient levels of
inventory may negatively affect relations with @msers. For instance, our customers rely upon oilityats meet committed delivery dates,
and any disruption in the supply of our servicesldwesult in loss of customers or harm to ourighib attract new customers. Any of these
factors could have a material adverse effect orbasimess, financial condition or results of operst.

We may require additional capital to pursue our bosss objectives and to respond to business opmities, challenges or unforeseen
circumstances. If capital is not available to ugjmobusiness, results of operations and financialratition may be adversely affected.

We intend to continue to make expenditures andsimvents to support the growth of our business aal require additional capital to
pursue our business objectives and respond todassimpportunities, challenges or unforeseen cirtamoss, including the need to develop
solutions or enhance our existing solutions, endan operating infrastructure, and acquire complaary businesses and technologies.
Accordingly, we may need to engage in equity ortdielncings to secure additional funds. Howevddi@onal funds may not be available
when we need them on terms that are acceptabke tr at all. Any debt financing that we securéhia future could involve further restrictive
covenants, which may make it more difficult fortasobtain additional capital and to pursue busimggmrtunities. In addition, the restrictive
covenants in our current credit facilities withi&h Valley Bank and TriplePoint or in other crefditilities we may secure in the future may
restrict us from being able to conduct our operetim a manner required for our business and nsiiceour growth, which could have an
adverse effect on our business, financial condibioresults of operations.

We cannot assure you that we will be able to comitly any such restrictive covenants. For examghegne instance in 2013, we were
temporarily out of compliance with one of our coaats in our SVB credit agreement which was waiwe&¥B. In the event that we are
unable to comply with these covenants in the fytwmeewould seek an amendment or waiver of the cawisn We cannot assure you that any
such waiver or amendment would be granted. In suent, we may be required to repay any or all efexisting borrowings, and we cannot
assure you that we will be able to borrow underentisting credit agreements, or obtain alternafiveling arrangements on commercially
reasonable terms, or at all.
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In addition, volatility in the credit markets mage an adverse effect on our ability to obtain dielaincing. If we raise additional funds
through further issuances of equity or convertidbt securities, our existing stockholders couffessignificant dilution, and any new equity
securities we issue could have rights, prefererenes privileges superior to those of holders of ©lass A common stock. If we are unable to
obtain adequate financing or financing on termistattory to us, when we require it, our abilitydontinue to pursue our business objectives
and to respond to business opportunities, challengenforeseen circumstances could be signifigdintited, and our business, results of
operations, financial condition and prospects cdidanaterially and adversely affected.

Our corporate headquarters, one of our data centarsl co-location facilities, our third-party custoen service and support facilities, and a
research and development facility are located n&apwn earthquake fault zones, and the occurrenceaof earthquake, tsunami or other
catastrophic disaster could damage our facilitiestbe facilities of our contractors, which could cee us to curtail our operations.

Our corporate headquarters, one of our data ceatersne of our subsidiary’s co-location facilitaae located in California, our third-
party customer service call centers operated byontractors are located in the Philippines, anel aour research and development facilities
is located on the coast of China. All of these tmees are on the Pacific Rim near known earthqdakt zones and, therefore, are vulnerabl
damage from earthquakes and tsunamis. Additionally China facility, our third-party customer ses/iand support facilities in the
Philippines, and our CLEC subsidiary’s co-locatfaaility in Florida are located in areas subjechtoricanes. We and our contractors are alsc
vulnerable to other types of disasters, such aeptnss, fire, floods, pandemics, cyber-attack,, \palitical unrest and terrorist attacks and
similar events that are beyond our control. If digasters were to occur, our ability to operatebusiness could be seriously impaired, and w
may endure system interruptions, reputational héwss, of intellectual property, delays in our seeg development, lengthy interruptions in
services, breaches of data security and loss ti¢adrdata, all of which could harm our future riéswf operations. In addition, we do not carry
earthquake insurance and we may not have adeasatence to cover our losses resulting from otheersters or other similar significant
business interruptions. Any significant losses Hratnot recoverable under our insurance poligesdcseriously impair our business and
financial condition.

The requirements of being a public company may 8traur resources, divert management’s attention aaffiect our ability to attract and
retain executive management and qualified board niesrs.

As a public company, we are subject to the repgmaguirements of the Securities Exchange Act 8419s amended, or the Exchange
Act, the Sarbanes-Oxley Act of 2002, or the SarbaDeley Act, the Dodd-Frank Wall Street Reform &@whsumer Protection Act, or the
Dodd-Frank Act, the listing requirements of the Néark Stock Exchange and other applicable secsritides and regulations. Compliance
with these rules and regulations may increaseegalland financial compliance costs, make someites more difficult, time-consuming or
costly and increase demand on our systems androesgyparticularly after we are no longer an “enrergrowth company.The Exchange A
requires, among other things, that we file anngadrterly, and current reports with respect tolmsginess and results of operations. The
Sarbanes-Oxley Act requires, among other thingg,wle maintain effective disclosure controls amatpdures and internal control over
financial reporting. In order to maintain and,efjuired, improve our disclosure controls and pracesland internal control over financial
reporting to meet this standard, significant resesrand management oversight may be required résuit, management’s attention may be
diverted from other business concerns, which cbaltin our business and results of operations. Ahove have already hired additional
employees to comply with these requirements, we neggl to hire more employees in the future or eagadside consultants, which will
increase our costs and expenses.

In addition, changing laws, regulations and statisiaelating to corporate governance and publidalsce are creating uncertainty for
public companies, increasing legal and financiahpliance costs and making some activities more-tioresuming. These laws, regulations
and standards are subject to varying interpretstionmany cases due to their lack of specifiatyd, as a result, their application in practice
may evolve over time as new guidance is providedelgylatory and governing bodies. This could reisudtontinuing uncertainty regarding
compliance matters and higher costs necessitateddpying revisions to disclosure and governancetioes. We intend to invest resources to
comply with evolving laws, regulations and standaahd this investment may result in increased ig¢aed administrative expenses and a
diversion of management’s time and attention frerenuegenerating activities to compliance activities. @ailure to comply with these law
regulations and standards could materially and @éle affect our business and results of operations

However, for as long as we remain an “emerging ¢lasempany” as defined in the JOBS Act we will taklvantage of certain
exemptions from various reporting requirements #natapplicable to other public companies thanate'emerging growth companies,”
including, but not limited to, exemption from thexuirement to comply with the auditor attestatiequirements of Section 404 of the
Sarbanes-Oxley Act, reduced disclosure obligatiegarding executive compensation in our periodiores and proxy statements, and
exemptions from the requirements of holding a niodinig advisory vote on executive compensation amckkolder approval of any golden
parachute payments not previously approved. Wetakl advantage of these reporting exemptions wetiire no longer an “emerging growth
company.”
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We will cease to be an “emerging growth companydruthe earliest of (i) January 1, 2019, (ii) thstffiscal year after our annual gross
revenues are $1.0 billion or more, (iii) the datewdhich we have, during the previous three-yeaiopgeissued more than $1.0 billion in non-
convertible debt securities or (iv) as of the ehdny fiscal year in which the market value of cammon stock held by naaffiliates exceede
$700 million as of the end of the second quartehaf fiscal year.

As a result of filings required of a public compaoyr business and financial condition has becomemisible, which we believe may
result in more litigation, including by competit@nd other third parties. If such claims are sugfegsour business and results of operations
could be materially and adversely affected, anchéivihe claims do not result in litigation or aesolved in our favor. These claims, and the
time and resources necessary to resolve them, diudd the resources of our management and mbyeasiad adversely affect our business
results of operations.

We are an “emerging growth company,” and the reddcdisclosure requirements applicable to emerging@wth companies may make our
Class A common stock less attractive to investors.

We are an “emerging growth company,” as definethénJOBS Act, and we will take advantage of certa@mptions from various
reporting requirements that apply to other pubimpanies that are “emerging growth companies” diclg, but not limited to, not being
required to comply with the auditor attestationuiegments of Section 404 of the Sarbanes-Oxley rechiced disclosure obligations regarding
executive compensation in our periodic reports@noaty statements, and exemptions from the requingsnaf holding a nonbinding advisory
vote on executive compensation and stockholderoaapof any golden parachute payments not prewoaisproved. We cannot predict if
investors will find our Class A common stock letisagtive because we may rely on these exemptlbaeme investors find our Class A
common stock less attractive as a result, therebmeayless active trading market for our Class iairoon stock and our stock price may be
more volatile.

In addition, Section 107 of the JOBS Act also pdesi that an “emerging growth company” can take aidege of the extended transition
period provided in Section 7(a)(2)(B) of the Setteisi Act for complying with new or revised accougtistandards. In other words, an
“emerging growth company” can delay the adoptiooetain accounting standards until those standaoddd otherwise apply to private
companies. However, we are choosing to “opt outhef extended transition period, and as a resaltwill comply with new or revised
accounting standards on the relevant dates on vedoption of such standards is required for nonrging growth companies. Section 107 of
the JOBS Act provides that our decision to optafuhe extended transition period for complyinghwilew or revised accounting standards is
irrevocable.

The market price of our Class A common stock isglik to be volatile and could decline.

The stock market in general, and the market fdmetogy-related stocks in particular, has beenliigblatile. As a result, the market
price and trading volume for our Class A commortistoas been and may continue to be highly voladihgl, investors in our Class A common
stock may experience a decrease in the value ofghares, including decreases unrelated to ouratipg performance or prospects. Factors
that could cause the market price of our Class Arnon stock to fluctuate significantly include:

«» our operating and financial performance and praspaed the performance of other similar companies;
« our quarterly or annual earnings or those of otloenpanies in our industry;
« conditions that impact demand for our services;

« the public’s reaction to our press releases, firrmuiidance, and other public announcements, dinds with the Securities and
Exchange Commission, or SE

» changes in earnings estimates or recommendatiossduyities or research analysts who track oursGdasommon stock;
» market and industry perception of our successaak thereof, in pursuing our growth strategy;

« strategic actions by us or our competitors, suchcgsiisitions or restructurings;

« changes in government and other regulations;

» changes in accounting standards, policies, guidantpretations or principles;

« arrival and departure of key personnel;

» sales of common stock by us, our investors or mesntifeour management team; and

» changes in general market, economic, and politicatiitions in the U.S. and global economies orrfaial markets, including those
resulting from natural disasters, telecommunicatifailure, cyber attack, civil unrest in varioustpaf the world, acts of war,
terrorist attacks, or other catastrophic eve
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Any of these factors may result in large and suddemges in the trading volume and market priceuofClass A common stock and
may prevent investors from being able to sell tebares at or above the price they paid for yoareshof our Class A common stock.
Following periods of volatility in the market pricg a company’s securities, stockholders oftendéeurities class-action lawsuits against suct
company. Our involvement in a class-action lawsaitld divert our senior management’s attention #ratjversely determined, could have a
material and adverse effect on our business, finhoondition and results of operations.

The dual class structure of our common stock as tined in our charter documents has the effect aincentrating voting control with a
limited number of stockholders that held our stopkior to our initial public offering, including our founders and our executive officers,
employees and directors and their affiliates, anglwure capital investors, and limiting other stoctluers’ ability to influence corporate
matters.

Our Class B common stock has 10 votes per shasleg@anClass A common stock has one vote per sBawekholders who hold shares
of Class B common stock, including our foundersyus investors and our executive officers, emgésyand directors and their affiliates,
together hold approximately 79% of the voting powkour outstanding capital stock, and our founderduding our CEO and Chairman,
together hold a majority of such voting power. A=sult, for the foreseeable future, our pre-offgrstockholders will have significant
influence over the management and affairs of oorany and over the outcome of all matters submitielir stockholders for approval,
including the election of directors and significantporate transactions, such as a merger, coasiolidor sale of substantially all of our assets

In addition, the holders of Class B common stodlectively will continue to control all matters suiitted to our stockholders for
approval even if their stock holdings represerg than 50% of the outstanding shares of our constmrk. Because of the ten-to-one voting
ratio between our Class B and Class A common stbekholders of our Class B common stock colletfivell continue to control a majority
of the combined voting power of our common stockosy as the shares of Class B common stock repraséeast 10% of all outstanding
shares of our Class A and Class B common stocls. ddricentrated control will limit your ability tafluence corporate matters for the
foreseeable future, and, as a result, the marke pf our Class A common stock could be advera#bcted.

Future transfers by holders of Class B common stagttigenerally result in those shares convertiogtass A common stock, which v
have the effect, over time, of increasing the redatoting power of those holders of Class B comrstmtk who retain their shares in the long
term. If, for example, Mr. Shmunis retains a sigift portion of his holdings of Class B commorcktéor an extended period of time, he
could, in the future, control a majority of the doimed voting power of our Class A and Class B comistock. As a board member,

Mr. Shmunis owes a fiduciary duty to our stockhodédend must act in good faith in a manner he resdgrbelieves to be in the best interests
of our stockholders. As a stockholder, even a odlitig stockholder, Mr. Shmunis is entitled to vdiis shares in his own interests, which may
not always be in the interests of our stockholderserally.

We have never paid cash dividends and do not aptité paying any cash dividends on our common stock.

We currently do not plan to declare dividends carsetof our common stock in the foreseeable futateman to, instead, retain any
earnings to finance our operations and growth. Beeave have never paid cash dividends and do tiotpate paying any cash dividends on
our common stock in the foreseeable future, thg opportunity to achieve a return on an investor@stment in our company will be if the
market price of our Class A common stock appresiatel the investor sells its shares at a profier&@lis no guarantee that the price of our
Class A common stock that will prevail in the mankal ever exceed the price that an investor pays.

If research analysts do not publish research or pgfs about our business, or if they issue unfavolalsommentary or downgrade ot
Class A common stock, our stock price and tradir@ume may decline.

The trading market for our Class A common stock @#épend in part on the research and reports éisaarch analysts publish about us
and our business. If we do not establish and maiaidequate research coverage or if one or molgsisavho covers us downgrades our si
or publishes inaccurate or unfavorable researchtatng business, the price of our Class A commookstay decline. If one or more of the
research analysts ceases coverage of our compdaisdio publish reports on us regularly, demamddur Class A common stock may
decrease, which could cause our stock price oingacblume to decline.
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Anti-takeover provisions in our restated certificate iotorporation and bylaws and under Delaware corpbe law could make an
acquisition of us more difficult, limit attempts byur stockholders to replace or remove our currenanagement and limit the market price
of our Class A common stock.

Provisions in our certificate of incorporation amdaws may have the effect of delaying or preveptirchange of control or changes in
our management. Our certificate of incorporatiod bBylaws include provisions that:

« authorize our board of directors to issue, witHouther action by the stockholders, up to 100,000,6hares of undesignated
preferred stock

« require that, once our outstanding shares of Bassmmon stock represent less than a majority@ttimbined voting power of o
common stock, any action to be taken by our stolcldne be effected at a duly called annual or spevéeting and not by written
consent; specify that special meetings of our stolders can be called only by our board of direxttre Chair of our board of
directors, or our Chief Executive Office

« establish an advance notice procedure for stockhgbposals to be brought before an annual meetiolyding proposed
nominations of persons for election to our boardicéctors;

« establish that our board of directors is dividet ithree classes, Class I, Class Il and Claswith each class serving three-year
staggered term:

« prohibit cumulative voting in the election of diters;
« provide that our directors may be removed onlycfuse;

«» provide that vacancies on our board of directorg beafilled only by a majority of directors thenaffice, even though less than a
quorum;

- require the approval of our board of directorsher holders of a supermajority of our outstandirgyss of capital stock to amend «
bylaws and certain provisions of our certificatéraforporation; an

« reflect two classes of common stock, as discuskedea

These provisions may frustrate or prevent any giterny our stockholders to replace or remove otnectt management by making it
more difficult for stockholders to replace membefrour board of directors, which is responsibledppointing the members of our
management. In addition, because we are incorgbnat®elaware, we are governed by the provisionSasftion 203 of the Delaware General
Corporation Law, which generally prohibits a Delagvaorporation from engaging in any of a broad eaofgjbusiness combinations with any
“interested” stockholder for a period of three yefmllowing the date on which the stockholder beeam “interested” stockholder.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
a) Sale of Unregistered Securities

None.

b) Use of Proceeds from Public Offering of Commont8ck

On October 2, 2013, we closed our IPO whereby §08®bshares of Class A common stock, which inclu#l&d5,000 shares of Class A
common stock sold by us (including 1,125,000 shafe®@mmon stock from the exercise of the overaikmt option of shares granted to the
underwriters), and 80,000 shares of Class A comshack sold by the selling stockholders, were sold price of $13.00 per share. The offer
and sale of all of the shares in the initial publitering were registered under the SecuritiespAgsuant to a registration statement on Forfn S
(File No. 333-190815). Goldman, Sachs & Co., J.Brddn, BofA Merrill Lynch, Allen & Company LLC, andaymond James acted as the
underwriters. We did not receive any proceeds filoensales of shares by the selling stockholders.tdtal gross proceeds from the offering to
us after deducting underwriting discounts and cossions of $7.8 million and offering expenses pagdiyl us of $3.9 million, were $99.4
million. There has been no material change in thaned use of proceeds from our initial public dffg as described in our final prospectus
filed with the SEC on September 27, 2013 pursuaiule 424(b) of the Securities Act. We investealftinds received in registered money
market funds.

c¢) Use of Proceeds from Secondary Public Offeringd €@ommon Stock

On March 11, 2014, we closed our secondary pulfiezing whereby 7,991,551 shares of Class A comstook, which included
2,791,551 shares of Class A common stock sold Kinakiding 791,551 shares of common stock fromekercise of the overallotment option
of shares granted to the underwriters), and 5,2@0sBares of Class A common stock sold by thenge#liockholders, were sold at a price of
$21.50 per share. The offer and sale of all ofstieres in the secondary public offering were regest under the Securities Act pursuant to a
registration statement on Form S-1 (File No. 333132). Goldman, Sachs & Co., J.P. Morgan, BofA Mdrynch, Raymond James, William
Blair, Oppenheimer & Co., Macquarie Capital, andtNiand Capital Markets acted as the underwritéfs.did not receive any proceeds from
the sales of shares by the selling stockholders.tdtal gross proceeds from the offering to usraféelucting underwriting discounts and
commissions of $2.9 million and offering expensagagble by us of $1.1 million, were $56.1 milliorhére has been no material change in the
planned use of proceeds from our initial publiedfig as described in our final prospectus filethwlie SEC on March 5, 2014 pursuant to
Rule 424(b) of the Securities Act. We investedftiras received in registered money market funds.

Item 3. Default Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.

Item 6. Exhibits.

The exhibits listed in the accompanying Exhibitdrdare filed or incorporated by reference as pittie Quarterly Report.
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EXHIBIT

INDEX
Incorporated
Incorporated by by Reference
Exhibit Reference From From Exhibit
Number Description Form Number Date Filed
10.1 Office Lease, dated September 25, 2014, by anddastithe Filed herewith
Company and JHR Marital Trust, JHR Bypass TrustyelaE.
Chapman, Jr. Living Trust and Colleen C. BadellihgyTrust
31.1 Certification of the Chief Executive Officer pursudo Section 302
of the Sarban«-Oxley Act. Filed herewitr
31.2 Certification of the Chief Financial Officer pursudo Section 302
of the Sarban-Oxley Act. Filed herewitr
32.1* Certification of the Chief Executive Officer pursudo Section 906
of the Sarban-Oxley Act. Furnished herewit
32.2* Certification of the Chief Executive Officer pursudo Section 906
of the Sarban«-Oxley Act. Furnished herewit
101.INS XBRL Instance Documer Filed herewitt
101.SCH XBRL Taxonomy Extension Schema Docum Filed herewitr
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr Filed herewitr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum Filed herewitr
101.LAB XBRL Taxonomy Extension Label Linkbase Docum Filed herewitr
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent Filed herewitr

* The certifications furnished in Exhibits 32.1d882.2 hereto are deemed to accompany this QuaReport on Form 1@ and will not be
deemed “filed” for purposes of Section 18 of theB#ies Exchange Act of 1934, as amended. Sudlffications will not be deemed to
be incorporated by reference into any filings urttherSecurities Act of 1933, as amended, or therBexs Exchange Act of 1934, as
amended, except to the extent that the registpatifically incorporates it by referenc
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned thereunto duly authorized.

RingCentral, Inc.

Date: November 3, 201 By: /s/ Clyde Hosein
Clyde Hoseir
Executive Vice President and Chief Financial Office
(Principal Financial and Accounting Office
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Exhibit 10.1
LEASE
between
Helen M. Raiser, Trustee of the JHR Marital Trust under Trust Agreement dated
October 2, 1969, as amended, Helen M. Raiser, Triest of the JHR Bypass Trust under
Trust Agreement dated October 2, 1969, as amendedarvey E. Chapman, Jr., Trustee
of the Harvey E. Chapman, Jr. Living Trust under Trust Agreement dated July 17, 200t
and Colleen C. Badell, Trustee of the Colleen C. Bll Living Trust under Trust

Agreement dated July 17, 2006, as tenants in common
as Landlord

and
RingCentral, Inc.,
a Delaware corporation

as Tenant

Dated as of

September 25, 2014
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Exhibit 10.1
OFFICE LEASE
BASIC LEASE INFORMATION

Date: September 25, 201

Landlord: Helen M. Raiser, Trustee of the JHR Marital Trusder Trust Agreemet
dated October 2, 1969, as amended, Helen M. Rdisgstee of the JHR
Bypass Trust under Trust Agreement dated Octob#9@9, as amended,
Harvey E. Chapman, Jr., Trustee of the Harvey E&p@tan, Jr. Living Trust
under Trust Agreement dated July 17, 2006, ande€plC. Badell, Trustee
the Colleen C. Badell Living Trust under Trust Agmeent dated July 17,
2006, as tenants in comm

Tenant: RingCentral, Inc
a Delaware corporation
Project (Paragraph 1. 20 Davis Drive
Belmont, California
Premises (Paragraph 1(k Approximately 84,148 rentable square feet locatetthé Building
Term Commencement
(Paragraph 2’ February 1, 2015, or upon both completion of Lard’'s Work anc

substantial completion of the Work (as both arengefin the Work Letter
attached aExhibit D to this Lease), whichever is lai
Term Expiration

(Paragraph 2): July 31, 2021

Option to Extend

(Paragrapl43): One *-year extension optio
Base Rent (Paragraph 3(a)): See attached Exhibit B

Tenant's Percentage Share
(Paragraph 1(h)): 100%

Security Deposit
(Paragraph 33): $ 799,641.09

Tenant's Address
for Notices (Paragraph 35):

Prior to Occupanc RingCentral, Inc
1400 Fashion Island Boulevard, 7th Fli
San Mateo, CA 9440
Attn: Eric Orr
With copies to
RingCentral, Inc
1400 Fashion Island Boulevard, 7th Fli
San Mateo, CA 9440
Attn: Doug Chartie

And with copies of any default notice

ReedSmith LLP

101 Second Street, Suite 1800
San Francisco, CA 94105
Attn: Charles H. Seame
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After Occupanc) RingCentral, Inc
20 Davis Drive,
Belmont, California 94002
Attn: Director of Facilities

With copies to:

RingCentral, Inc.
20 Davis Drive,
Belmont, California 94002
Attn: Office of General Counsel (Real Estate)

With copies of any notice of default to:

ReedSmith LLP

101 Second Street, Suite 1800
San Francisco, CA 94105
Attn: Charles H. Seaman

Landlord's Address
for Notices (Paragraph 35): c/o The Raiser Orgdioiza
800 S. Claremont Avenue
San Mateo, CA 94402
Brokers (Paragraph 40): Cassidy Turley, LandloBisker
CBRE, Tenant’'s Broker
Exhibits (Paragraph 46): Exhibit A — Diagram of tPiemises

Exhibit B — Base Rent Schedule

Exhibit C — Rules and Regulations

Exhibit D — Work Letter

Exhibit E — Early Occupancy Premises
Exhibit F — Schedule of Janitorial Services
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Exhibit 10.1
LEASE

THIS LEASE, dated September 25, 2014 for purpo$asference only, is made and entered int
Helen M. Raiser, Trustee of the JHR Marital Trustier Trust Agreement dated October 2, 1969, as éedetdelen v
Raiser, Trustee of the JHR Bypass Trust under TAgseement dated October 2, 1969, as amended, Ydf
Chapman, Jr., Trustee of the Harvey E. Chapmarl,iving Trust under Trust Agreement dated July 2006, an
Colleen C. Badell, Trustee of the Colleen C. Bateling Trust under Trust Agreement dated July 2006, as tenar
in common (individually and collectively, "Landld?)d and RingCentral, Inc., a Delaware corporatitirefant™).

WITNESSETH:

Landlord hereby leases to Tenant, and Tenant hdealsgs from Landlord the premises describ:
subparagraph I(b) below for the term and subjedh&terms, covenants, agreements and conditioresnaéter se
forth, to each and all of which Landlord and Teraerteby mutually agree.

1. Definitions. Unless the context otherwise specifies or regithe following terms sh
have the meanings herein specified:

(a) The term "Building" shall mean tludfice building located at 20 Davis Drive, Belmoftalifornie
94002.

(b) The term "Premises" shall medime entire leaseable space within the Buildingjuidiog the
balconies, which the parties stipulate to be 84 dgléare feet of rentable area.

(c) The term "Project” shall mean the land and otbal property described on Exhibitté this Least
as well as any property interest in the area ofstheets bounding the parcel described in the Basase Informatiol
and all other improvements on or appurtenancesitb garcel or said streets. All portions of thejéct not include
within the Premises are common areas of the Projeebant shall have the exclusive right to usePadlject comma
areas, subject to the right of the owner of OneEleglen Davis Drive, Belmont to maintain in its i@nt location on tF
Project parking lot a generator solely for the Wered@ One and Eleven Davis Drive and to come otite Projec
common areas to service and repair the generatmporeplacement generator.

(d) The term "Operating Expenses"” shall mean (L)ealsonable and customary costs of manage
operation and maintenance of the Project, includwghout limitation: wages, salaries and payrolirden o
employees; property management fees (not to ex8&e&dof Project revenues); janitorial, maintenanca] athe
services; Project office rent or rental value; poweater, waste disposal and other utilities; materand supplie
maintenance, replacements and repairs; licenss; éostirance premiums and the deductible porticemgfinsured los
and depreciation of all personal property, fixtueesl equipment (including window washing machinarggd in th
management, operation, maintenance and repaired®tbject and depreciation on exterior window coMgr provide:
by Landlord and carpeting in public corridors amenenon areas; and (2) the cost of any capital ingmmants made
the Project by Landlord that are reasonably ardieip to reduce other Operating Expenses or matieet®roject b
Landlord after the Term Commencement and requirettiuany governmental law or regulation that wasapplicabl
to the Project as of the Term Commencement, susharallocable portion thereof to be amortizedrdte useful lifi
of such capital improvements, together with intecegsthe unamortized balance at the lesser of load@l cost of fund
borrowed for the purpose of constructing or acqgirsuch capital improvements or at an annual rafes® percen
(5%) over the annual prime rate of interest annedmuublicly by Citibank, N.A. in New York, New Yoifkom time tc
time (but in no event in excess of the maximum cditeterest permitted by law). Operating Experseall not include
Property Taxes; depreciation on the Project othan depreciation on exterior window coverings piedi by Landlor
and carpeting in public corridors and common areasts of tenants' improvements; real estate bsbkemmission:
interest (except as stated in clause (2) abovependipal on any debt, including without limitati@ny debt secured
the Project; capital items other than those refetoan clause (2) above; costs and overhead aofd prcrement paid 1
Landlord or to subsidiaries or affiliates of Landldor goods and/or services to the extent the seuneed typical cos
and overhead and profit increment of such goodgoarsrvices rendered by qualified unaffiliateddhparties on
competitive basis; any costs for which Landlord hasen reimbursed or receives a credit or refunith @xcess of tt
actual discounted cost, if discounted; costs ofdl@ml’'s earthquake insurance and flood insurance premili@sces
of those generally being charged for such insuramdestitutional owners of comparable office binlgs facing simile



hazards in the vicinity of the Premises, exceph&extent such covera
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is required by any mortgagee under a deed of teasumbering the Project; costs of cleanup, remawal/o
remediation of any hazardous or toxic substancematerials in, on or under the Project requireccdmply witk
applicable laws which are incurred as a resultA)fthie introduction by Landlord or any tenant oé tRroject of an
such hazardous or toxic substances or materiatsioy under the Project in violation of applicablesffect at the tim
of such introduction, or (B) as a result of thegemce of hazardous or toxic substances or matamiadé, or under tf
Project as of the date Landlord delivers to Temwtusive possession of the Premises, where sugdrd@us or tox
substances or materials are in violation of appliedaws in effect as of such date; all roof repaosts and ar
increased costs of roof maintenance where caused therwise reasonably attributable to the rqofise by AT&T a
noted in subparagraph 5(e) below; any costs exXgregsluded from Operating Expenses elsewhereigltbase; ar
any other expenses which are not specifically ifledtherein as being included in Operating Expsnsehere suc
expenses would not normally be treated as a cagp@fation (to be reimbursed by tenants) by landlaf comparab
buildings in the area in which the Premises istieda Operating Expenses for any calendar yeangdhe term here
shall be adjusted, if necessary, to equal Landiaehsonable estimate of Operating Expenses foll adlendar ye:
and, if the total square footage of the Buildingwqued during such full calendar year is less thiaety{five percer
(95%), to reflect a ninetfive percent (95%) occupancy level of the Buildirigandlord will not collect or be entitled
collect Operating Expenses in excess of the Omgrdiixpenses actually paid by Landlord in connectioth the
operation of the Project and Landlord shall mak@rudit from the collection of Operating Expenses.

(e) The term "Property Taxes" shall mean, unless redquio be paid by Tenant under Paragraph
taxes, service payments in lieu of taxes, assedsnganeral or special, excises, exactions, trahsitges, housing fu
assessments or other housing charges, child caessasents or levies, fees or charges, generalkecragpordinary ¢
extraordinary, unforeseen as well as foreseennypkand which are assessed, levied, charged, coafiror imposed t
any public authority upon the Project, or its usegcupancy or operation, or upon any personal ptgppesed in th
operation of the Project, or with respect to sasior utilities consumed in the use, occupancyparation of th
Project, or upon Landlord with respect to the Ripjer upon the act of leasing any space within Rngject, or il
connection with the business of renting space withe Project or with respect to the possessi@sjig, operation, u
or occupancy by Tenant of the Premises or any gottiereof, or upon or measured by the gross entgkeived b
Landlord from the Project. Property Taxes shalb atelude any tax, fee or other excise, howevecrilesd, which ma
be levied or assessed in lieu of, or as a substitatwhole or in part, for, or as an addition any other Proper
Taxes. Property Taxes shall not include (x) caaimcome or franchise taxes, (y) inheritancestate taxes impos
upon or assessed against the Project or any maddhor interest therein, and (z) taxes computezhuhe basis of tl
net income derived from the Project by Landlordtled owner of any interest therein, unless, due thange in tr
method of taxation, any of such taxes is leviedssessed against Landlord in lieu of, or as a isutestin whole or i
part, for, or as an addition to, any other chardeciv would otherwise constitute a Property Tax. If requestel
Tenant, Landlord shall take reasonable steps tesbany assessment oragsessment of all or any part of the Prc
and the costs of such contest shall be treatedpasa@ng Expenses. If the Project is reassessedaa change
ownership occurring after the Base Year, any irs@waa Property Taxes resulting from such reasseagsftferopositiol
13 Increase”shall be phased in as part of Property Taxes &®wel (i) 25% of the Proposition 13 Increase sha
included in Property Taxes for the calendar yeawhich the reassessment occurs; (ii) 50% of thepdsition 1:
Increase shall be included in Property Taxes imthé following calendar year; (iii) 75% of the Paosition 13 Increa:
shall be included in Property Taxes in the nexibfeing calendar year; and (iv) 100% of the Propositl3 Increas
shall be included in Property Taxes for the renmgraalendar years of the Term.

(H The term "Tenant'Percentage Share" shall mean the percentage Sgeafied in the Basic Lee
Information.

2. Term; Condition of Premises

(&) The term of this Lease (the “Ternshall commence and, unless sooner terminated ambée
provided or extended in accordance with the prowssiof Paragraph 43 below, shall end on the dassectivel
specified in the Basic Lease Information as theffif€ommencement” and the "Term Expiration." Ex@gpbtherwis
provided in the Work Letter attached hereto as BEikii) and incorporated herein by this reference (the ‘®\aatter”),
Landlord shall deliver the Premises to Tenant enftarm Commencement in a broom clean condition alitbuilding
systems in good working order and otherwise irthén existing condition with no alterations beingda by Landlort
If Landlord, for any reason other than a Tenantaéas defined in Section 5(d) of
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the Work Letter), cannot deliver the Premises tmane at the scheduled Term Commencement in theitcor
specified in this Section 2 and in the Work Letthrs Lease shall not be void or voidable, norIdbahdlord be liable t
Tenant for any loss or damage resulting thereftaum jn that event the Term Commencement shall bseydd until th
date when Landlord delivers the Premises to Temarthe condition required by this Lease (includitige Worl
Letter). Notwithstanding the foregoing, if the merCommencement does not occur within ninety (90)sdafte
February 1, 2015, as such date is extended by angnf Delay, then Tenant may terminate this Legsaadbice t
Landlord and Tenant thereupon shall be relievedlldirther obligations under this Lease. No dalagelivery of thi
Premises shall operate to extend the Term unlesanteo elects by notice to Landlord delivered witB0 days afte
the Term Commencement, provided, however, in nantegball the Term be extended for any delay inveey
attributable to a Tenant Delay. Tenant shall eteeeuconfirmation of the Term Commencement and TExmiratior
and other related matters in such form as Landioagl reasonably request within ten (10) business dégr request:
in writing by Landlord.

(b) Tenant shall return the Premises to Landlord aetiteof the Term or any earlier termination of
Lease in the condition received, reasonable wedrtear and damage due to casualty or condemnaticepted an
excepting any alterations, additions or improvemantde during the Term of the Lease which Landagceed i
writing prior to the making of such alterationsdamns or improvements could remain as part of Phemises at tl
end of the Term.

3. Rental

(a) Tenant shall pay to Landlord throughout Treem of this Lease as rental for the Premises tine
specified in_Exhibit Bto this Lease as the Base Rent for each month giuhe Term, plus in each calendar
subsequent to the Base Year, the amount of Additi®ent payable pursuant to Paragraph 4 belowtaRehall b
paid to Landlord on or before the first day of therm and on or before the first day of each andyesaccessiv
calendar month thereafter during the Term. Ineébent the Term Commencement occurs on a day diharthe firs
day of a calendar month or the Term Expiration ems day other than the last day of a calendartmadme monthl
rental for the first and last fractional monthstieé Term hereof shall be appropriately proratedseBRent for the fir
full calendar month following the Abatement Perifadl floors 1 and 2 described in subparagraph (bpviben the
amount of $134,122.50 shall be paid on or befonedey 5, 2015.

(b) Notwithstanding subparagraph (a) above, so longpasvent of Default (as described in Parag
19 below) has occurred and remains outstandingarteshall be entitled to an abatement of Base ferthe first thre
(3) months of the Term for floors 1 and 2 and foe first twelve (12) months of the Term for floor(8ach a
“Abatement Period”)provided, however, that Tenant shall pay to Lardlion the first day of each month during
Abatement Period for floors 1 and 2 one hundredqrer(100%) of Operating Expenses and Property Srattabutabl
to such floors and during the Abatement Periodltmr 3 fifty percent (50%) of the Operating Expessand Proper
Taxes attributable to floor 3, prorated monthlydzhen the respective rentable square footage ¢f f@ar. Operatin
Expenses and Property Taxes for the Base Yearstimated to be $0.75 per rentable square foot. perating
Expenses and Property Taxes payable by Tenantgnirsw this Paragraph 3(b) and Paragraph 42 skadubject t
reconciliation once Landlord determines the totalefating Expenses and Property Taxes for the Baes, Yvitt
Tenant paying any amount by which the actual OpeyaExpenses and Property Taxes exceed the estimateur
paid by Tenant and Landlord refunding to Tenant amount by which the actual Operating ExpensesRrogert
Taxes for the period in question were less tharesitienated amount paid by Tenant.

(c) All sums of money due from Tenant hereunder nofcifipally characterized as rental sk
constitute additional rent, and if any such sumaspaid when due it shall nonetheless be colllctls additional re
with the next installment of rental thereafter ifadl due, but nothing contained herein shall be dmkto suspend
delay the payment of any sum of money at the tinbecomes due and payable hereunder, or to lingib#mer remed
of Landlord.

(d) Tenant hereby acknowledges that late payment byrteio Landlord of rent and other sums
hereunder after the expiration of any applicablecgrperiod described in subparagraph 19(a) wilsealuandlord t
incur costs not contemplated by this Lease, theteaount of which will be difficult to ascertaiSuch costs includ
but are not limited to, processing and accountingrges, and late charges which may be imposed odid@ by th:
terms of any encumbrances covering the ProjectiadPremises. Accordingly, if any installment ehtr or any othe



sums due from Tenant shall not be received by laaddbrior to the expiration of any applicable gi
period described in subparagraph 19(a), Tenant phglto Landlord a late charge equaB#b of such overdue amour
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The parties hereby agree that such late chargeseqts a fair and reasonable estimate of the tastdiord will incul
by reason of late payment by Tenant based on thermstances existing as of the date of this Leaseeptance of sut
late charge by Landlord shall in no event congitutwaiver of Tenant' s default with respect tchsonerdue amour
nor prevent Landlord from exercising any of theeothights and remedies granted hereunder. Notiarldéng th
foregoing, on the first occasion of a delinquengyllenant within any 12 month period during the Teb@ndlord sha
give Tenant written notice of such delinquency amad business days within which to cure the delimgpyein full, anc
no late charge shall be imposed if Tenant timelsesithe delinquency; provided, however, that, doaedlord ha
given such a delinquency notice, Landlord may cbléelate charge without notice to Tenant for theugng 12 month
and provided, further, that if the delinquent amounvolves an adjustment to Landlosdestimate of Operati
Expenses and Property Taxes, or an amount due Tremant upon Landlord’ annual reconciliation of Operat
Expenses and Property Taxes, Tenant shall havaca geeriod of ten (10) days after Landlsrdotice of delinquen
before any late charge may be imposed.

(e) Any amount due from Tenant, if not paid when falsk, shall bear interest from the date due
paid at an annual rate equal to 4% over the arprirake rate of interest announced publicly by CiikaN.A. in New
York, New York from time to time (but in no event excess of the maximum rate of interest permiligdaw).
provided that interest shall be payable on lategdsincurred by Tenaonly from and after the first day of the mao
following the month in which payment of the delime amount was due, if then still unpaid. Payméntterest sha
not excuse or cure any default hereunder by Tenant.

(H All payments due from Tenant shall be paid to Lardll without deduction or offset in law
money of the United States of America at Landloadldress for notices hereunder, or to such otheiopeor at suc
other place as Landlord may from time to time desig bynot less than 10 business days prior written naticEenant

4. Additional Rent Payments.

(a) With respect to each calendar year during Teem commencing January 1, 2016 (eact
“Adjustment Year”), Tenant shall pay to Landlord ‘@lditional Rent,” at the times hereinafter settfp Tenants
Percentage Share of the amount, if any, by whicler&mg Expenses and Property Taxes for each ajd
Adjustment Year exceed Operating Expenses and Ryopeaxes for the 2015 calendar year (thBase
Year”). Landlord shall provide Tenant with a good faithireste of any Additional Rent payable by Tenant dact
Adjustment Year. Tenant shall pay to Landlord amfitst day of each calendar month during sucherurcalendar ye
oneiwelfth (1/12) of the amount of any such estimateltiitional Rent for each Adjustment Year payableTgnan
hereunder. If at any time or times Landlord deteg® that the amount of any Additional Rent payddylelenant fc
the current year will vary from its estimate by mdhan 5%, Landlord may, by notice to Tenant, e\iandlord'
estimate for such year, and subsequent paymeni&ebgnt for such year shall be based on such rewsgohate
Following the close of each calendar year, Landlshdll deliver to Tenant a statement of the acambunt o
Additional Rent for the immediately preceding yeaccompanied by a statement made by an accountiagditing
officer designated by Landlord showing the Operptixpenses and Property Taxes on the basis ofhwAulclitiona
Rent was determined. Unless Tenant objects thexgtprovided in subparagraph (c) below, the stateroksaic
accounting or auditing officer shall be final andding upon Landlord and Tenant. All amounts pagah} Tenant ¢
shown on said statement, less any amounts theretpfd by Tenant on account of Landlord's eadigiimate c
Additional Rent for such calendar year made purstathis Paragraph 4, shall be paid by or, if Terheretofore she
have paid more than such amounts, reimbursed tantevithin ten (10) business days after delivergaifl statement
Tenant.

(b) If this Lease shall terminate on a day other thenlast day of a calendar year, the amount o
Additional Rent payable by Tenant for the calengaar in which this Lease terminates shall be pearain the basis |
which the number of days from the commencemenaiof calendar year to and including said date orclwthis Leas
terminates bears to 365 and shall be due and payabén rendered notwithstanding termination of thésase
Additional Rent allocable to the calendar year imichi this Lease terminates shall be deemed to baee incurre
evenly over the entire twelve-month period of theendar year.

(c) Landlord shall maintain at a location within 100lesiof the Project complete and accurate b
and records of Operating Expenses and PropertysTiaxaccordance with sound accounting and propaeagagemel
practices. Landlord shall maintain such booksraedrds for ¢
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minimum of three years after the Base Year or Adpgsnt Year to which they pertain. Within 180 day®r Tenant
receipt of any annual statement for the Base Yeang Adjustment Year, Tenant may notify Landlofdte desire t
examine Landlord’s books and records, in which das®llord shall make the same available for Tesargview an
copying within ten (10) business days after Tersanttice. Such review may be undertaken by an@&eplof Tenal
or a third party selected by Tenant and shall epteted not later than sixty (60) days after dejnvaf Tenants notice
to Landlord. If Tenant conducts such a review aatifies Landlord within 30 days after completiohtloe review the
Tenant objects to Landlorsl’statement, the parties shall select an indepérmgtified public accountant to revi
Landlord’s books and records and determine the proper asilmulof Operating Expenses and Property Taxeshk
year in question. If the parties are not abledoea upon the selection of an independent certfigolic accountal
within 30 days following Landlord’s receipt of Tertes written objection, either party may apply to gresiding judg
of the San Mateo County Superior Court to desigaatendependent certified public accountant, wisetection sha
be binding on both parties. The decision by suclependent certified public accountant shall bel famal binding o
the parties and may be confirmed as a judgment @oarbitration award. Tenant may withhold paymeinany
contested amount of Operating Expenses and Propaxgs, and the same shall not serve as the lmas@ fEvent ¢
Default hereunder, so long as Tenant pays to LaddMthin ten (10) business days after the indepanaertifie(
public accountant issues his or her final findirggether with interest thereon at the rate spetiin subparagraph 3
above. Tenant shall be responsible for paymerh®findependent certified public accountarfees and costs unl
the Additional Rent payable by Tenant has beenstatd by five percent (5%) or more, in which caaedlord sha
pay such fees and costs.

5. Use and Common Area Privileges and Obligations.

(@ The Premises shall be used fgeneral office uses, including without limitatioroftsvare
development, telephone sales and customer traamagsupport, and other lawful uses reasonablyectlad Tenang
headquarters functions. The gym and fithess roball e used only by Tenast'employees and guests, or
employees and guests of any sublessee, and mdne roggerated as a commercial gym open to membehe afener:
public. In addition, Tenant shall have the righbperate a café on the ground floor of the Bugdiolely for the use
Tenants employees and guests, and the employees and gifemty sublessee and shall be required, as aticm
precedent to such operation, to obtain any permitsapprovals required by any governmental entityirig
jurisdiction. The Premises shall not be used fiyr @ther purpose without the prior written consgntandlord. Tenal
shall not do or permit to be done in or about thenises, nor bring or keep or permit to be broughkept thereir
anything which is prohibited by or would in any wegnflict with any law, statute, ordinance or goveental rule ¢
regulation now in force or which may hereafter baaed or promulgated, or which is prohibited by $tandard for|
of fire insurance policy, or would in any way iease the existing rate of or affect any fire orotihsurance upon t
Building or any of its contents, or cause a caatieth of any insurance policy covering the Buildmgany part there
or any of its contents. Without limiting the gengyaof the foregoing or of Paragraph 15 below, epcwith the pric
written consent of Landlord which may be grantedvihheld in Landlords sole discretion, Tenant shall not bring
permit to be brought, upon the Premises, any hamarer toxic materials or chemicals, except forirad/ anc
customary office products and cleaning suppliesctviaire used, stored, and removed in compliance allitipplicabl
laws, statutes, ordinances and governmental rudggilations or requirements, in quantities reaslynabcessary fc
Tenant's use of the Premises. Tenant shall prgmptify Landlord of all hazardous or toxic substas maintained
the Premises. Tenant shall not do or permit angtto be done in or about the Premises, or uséawy the Premises
be used for, any improper, immoral or unlawful msgs, nor shall Tenant cause, maintain or pernyitnamsance (
waste in, on or about the Premises.

(b) Without limiting the foregoing, Tenant's use of firemises must comply both with the laws ol
City of Belmont, California, the Declaration of tlstablishment of Restrictions, Covenants and Gmmdi recorde
against the Project dated February 10, 1965 (tl@Ks"), and Tenant shall not conduct any retdiésan or from th
Premises. Tenant acknowledges that it has receinddeviewed the CC&R's and the pertinent portminthe zonin
ordinance of the City of Belmont.

(c) Tenant shall have thexclusive right to use the existing parking lotshivi the Project (except tt
portion occupied by the One and Eleven Davis Dgeeerator) and, subject to compliance with appledws an
ordinances, shall have the right to provide valetvises permitting doublparking and stacked parking
vehicles. Tenant shall have the exclusive righige all other common areas of the Project, inolydine right to inste
(subject to Paragraphs 8 and 15 below)
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use basketball courts and other recreational fi@s)ioutdoor dining and seating areas and valdingafacilities, an
other on-site services and amenities reasonabbcadsd with the headquarters of a Bay Area tedgyotompany.

(d) Tenant shall have the right to use the existingheh equipment and furniture, at no cost to Te
during the Term. Tenant may elect to remove olaapany such equipment or furniture, provided Tiemeplaces ar
equipment or furniture removed with reasonably caraple equipment or furniture.

(e) Tenant acknowledges that it has been advised thB&TAcurrently leases space for
communications tower on the rooftop of the Buildititat a portion of AT&TS equipment is located in the MPOE rc
within the Building, that AT&TS utility usage is separately metered and that AT&Juires access to and on the
through the interior of the Building. The accessite to the roof is through the menirestroom on the thi
floor. Tenant agrees to provide access to the bgoAT&T representatives during the Term, or foclsshorter peric
as the AT&T lease remains in effect, at reasontisles and upon not less than 24 hoprgdr written notice to Tenai
except in an emergency with respect to AT&Transmission capabilities. A representative efidnt or Landlord shi
have the right to accompany AT&  employees or representative(s) during any sutth gmo the Premises. Landlc
shall be responsible for arranging any such entrigide of the hours of 8 a.m. to 5 p.m. on weekdaysluding
holidays). AT&T representatives shall access tieQ¥ room from the door on the exterior of the Buadd Tenar
shall have the exclusive right to use of the podiof the roof not currently used by AT&T for thesiallation o
Tenant’s antennae and equipment, subject to Lagidlprior written approval.

6. Services and Utilities.

(a) Landlord shall provide and pay for (subject to usibn in Operating Expenses) all gas, electri
heat, cooling energy, ventilation, janitorial serjiwater, waste disposal, refuse collection ahdrattility-type service
furnished to the Premises (excluding only telephamernet and cable television services), togetidr all installatior
or connection charges or deposits. In the evenaiiiedesires to have any of the above utilitiesayvices separate
metered for a subtenant or for any other purpteeirstallation, maintenance and monitoring of sueters shall be
Tenants cost. Landlord shall furnish the Premises wite &bove services and utilities in quantities sigfit fol
Tenants use of the Premises for the purposes authorigedi® Lease. Furthermore, with respect to jarataervice
Landlord shall supply the same in accordance with $chedule of Janitorial Services attached asbiExhito this
Lease.

(b) Landlord shall not be in default hereunder or l@bleé for any damages directly or indire
resulting from, nor shall the rental herein resdrise abated by reason of (i) the installation,arsaterruption of use «
any equipment in connection with the furnishingaofy of the foregoing services, (ii) failure to figim or delay i
furnishing any such services when such failure elaylis caused by accident or any condition beythedactual ¢
reasonable control of Landlord or by the makingi@tessary repairs to the Premises or tdthiling or the making ¢
improvements which are required by applicable lawgjii) the limitation, curtailment, rationing aestrictions on us
of water, electricity, gas or any other form of egyeserving the Premises or the Building. Landlsindll use reasonal
efforts diligently to remedy any interruption iretfurnishing of such services.

(c) In the event that Landlord, at Tenant's requestyiges services to Tenant that are not othel
provided for in this Lease, Tenant shall pay Lardlkactual reasonable charges for such services uglorgtiherefor
which shall be accompanied by reasonable suppaitiegmentation.

(d) If Tenant is prevented from using, and does not heePtemises or any material portion thei
for five (5) consecutive business days (the “Eligip Period”) as a result of (i) any failure attributable to s o
omissions of Landlord to provide to the Premisey ah the utilities and services required to be juled ir
subparagraph (a) above, (ii) any failure to provageess to the Premises, (iii) any breach by Laddb any materi:
obligation under the Lease, or (iv) because optiesence of hazardous or toxic substances or ralatérj on or arour
the Building, the Premises or the Real Propertyctviwere not caused or introduced by Tenant or Tiemagent:
employees, licensees or invitees, and which hamardo toxic substances or materials pose a matamglsignificar
health risk to occupants of the Premises and ashioh Landlord fails to take prompt action to renage, in each ca
not caused or contributed to by Tenant or its subies or any employee, contractor, agent or inwiteany of thi
foregoing, then Tenant’s obligation to pay BasetRe increased Operating
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Expenses and Property Taxes shall be abated oreédas the case may be, from and after the fist} day followin
the Eligibility Period and continuing for so long @enant continues to be so prevented from usimdjdaes not use, t
Premises or a portion thereof, in the proporticat the rentable square feet of the portion of tteritses that Tenant
prevented from using, and does not use, bearsetdotal rentable square feet of the Premises.h&ocektent Tena
shall be entitled to abatement of rent becauseuofadje or destruction pursuant to Paragraph 1ltakimg by eminer
domain pursuant to Paragraph 25, then the Eliggbiferiod shall not be applicable. Notwithstandamything to th
contrary set forth in this Lease, in the event fheniant is prevented from using, and does notthsePremises or a
portion thereof, for one hundred eighty (180) caunsee days or for a total of two hundred (200) slag an
consecutive nine (9) month period as a result ®@itiatters described in clauses (i) through (ivhf subparagraph (i
then Tenant shall have the right to terminate ltieigse by delivering to Landlord written terminatiootice within five
(5) days after the end of such one hundred eigh®@)(day (or two hundred (200) day) period; prodideowevel
Tenant shall not have such termination right if afysuch events described in clauses (i) through @f this
subparagraph (d) are caused by damage or destryetrsuant to Paragraph 11 or a taking by eminemaih pursual
to Paragraph 25, as Tenanttermination rights for such events are expregstyvided in and are governed
Paragraphs 11 and 25 of this Lease, respectively.

7. Impositions Payable by Tenanin addition to the monthly rental and other ¢jear to be paid t
Tenant hereunder, Tenant shall pay or reimburselbashfor any and all of the following items (herafter collectivel
referred to as "Impositions"), whether or not nawstomary or in the contemplation of the partiesetertaxes (oth:
than local, state and federal personal or corparateme taxes measured by the net income of Laddiam al
sources), assessments (including, without limimtiall assessments for public improvements, sesviare benefits
irrespective of when commenced or completed), escitevies, business taxes, license, permit, ingpeand othe
authorization fees, transit development fees, assests or charges for housing funds, service patgnerieu of taxe
and any other fees or charges of any kind, whieharied, assessed, confirmed or imposed by anlycpathority, bu
only to the extent the Impositions are (a) uponasoeed by or reasonably attributable to the cosiare of Tenant
equipment, furniture, fixtures and other persomapprty located in the Premises or the cost orevaluany leaseho
improvements made in or to the Premises by or famaht (except to the extent taxed as a componeRragert
Taxes); (b) upon or measured by the monthly remtadther charges payable hereunder, including,owittimitation
any gross receipts tax levied by the City of Belimdhe State of California, the Federal Governmamtainy othe
governmental body with respect to the receipt ehsental; (c) upon, with respect to or by reasbthe developmer
possession, leasing, operation, management, mamtenalteration, repair, use or occupancy by Teofaihe Premise
or any portion thereof; or (d) upon this transatio any document to which Tenant is a party angadr transferring &
interest or an estate in the Premises; providediekier, that if any Impositions of the type desadibe clauses (1
through (d) above are in effect during the Basery#dse same shall be included in either Operatingeses ¢
Property Taxes. In the event that it shall notdweful for Tenant to reimburse Landlord for the losgions but it i
lawful to increase the monthly rental to take iatmcount Landlord's payment of the Impositions, rienthly rente
payable to Landlord shall be revised to net Lardlkbie same net return without reimbursement ofltiygositions a
would have been received by Landlord with reimbomset of the Impositions.

8. Alterations.

(a) Except as expressly provided in Paragraph 41Exhibit D, and except for Cosmetic Alteratic
(as defined below), Tenant shall make no alteratiadditions or improvements to the Premises oalhBktures in thi
Premises without first obtaining Landlord's consevitich consent shall not be unreasonably withh&hdno even
however, may the Tenant make any alterations, iadditor improvements or install fixtures which iraridlord"
reasonable judgment might adversely affect thectiral components of the Building, Building mecleahi utility ot
life safety systems, or the Building facade. A¢ time such consent is requested, Tenant shalisfuto Landlord
description of the proposed work, including detigpecifications and floor plans, an estimate efabst thereof a
such information as shall reasonably be requested.dndlord substantiating Tenant's ability to pay sucl
work. Landlord may require reasonable changesith plans and specifications as a condition togttaating of it:
consent. In addition Landlord, may require as rdd@n to the granting of such consent to any wawkting in exce:
of one monthé Base Rent (at the rate then in effect) that Tigpavide to Landlord, at Tenant's sole cost anukasge,
lien and completion bond in an amount equal toamk onehalf (1.5) times any and all estimated costs ofpittgose
work, to insure Landlord against any liability framechanics' and materialmen's liens and to insomgptetion of th
work. Before commencing any work, Tenant shalediandlord at least five (5) days written
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notice of the proposed commencement of such wodkder to give Landlord an opportunity to prepgest and recol
such notice as may be permitted by law to protectdlord's interest in the Premises and the Builliogn mechanic
and materialmen's liens. Within a reasonable pefmtbwing completion of any work for which plansnd
specifications were required to obtain a buildimgnpit for such work, Tenant shall furnish to Landldas built" plan
showing the changes made to the Premises. Asingkid Lease, “Cosmetic Alterationshall mean (i) replacement
carpeting or wall coverings, paint, and affixingarreasonable and customary manner to the wallsaitidgs of th:
Premises audigisual and CCTV systems and equipment (and teclgie@binnovations that supplement or supplan
same), provided the latter do not fall within (Bldw and/or require extra strengthening of thecaée wall or ceilin
or special support or bracing; and (i) any otHegrations, additions and improvements to the Psemthat (A) are n
visible from the exterior of the Premises, (B) dut affect the Buildings structure or materially, adversely affect
Building’s mechanical, electrical, plumbing and fire/liféesg systems and (C) do not cost in excess of $&bi0 an
instance. Cosmetic Alterations shall not includg mstallations on the roof of the Building or ta#ixing to walls o
ceilings of the Premises any audigual or CCTV systems and equipment or any tedgichl innovations th
supplement or supplant the same which require apsgpport, bracing or strengthening of the afféatall or ceiling
or that adversely affect the Building’s mechanitathnical, plumbing or fire/life safety systems.

(b) Any alterations, additions or improvementste Premises shall be made at Tenant's experte
except for Cosmetic Alterations, by Landl®dontractor or by a contractor selected in accarelavith the procedu
set forth in Paragraph 4(d) of the Work Letter] vbrk performed by Tenant shall comply with thevé& rules, order
directions, regulations and requirements of all egamental entities having jurisdiction over suchrkvand sha
comply with the rules, orders, directions, regalasi and requirements of any nationally recognizeatdb of insuranc
underwriters (but the foregoing shall not relievantlord of the duty to comply with laws, rules, enrs| direction:
regulations and requirements of all governmentdities having jurisdiction pertaining to the Prdjecommot
areas). All alterations, additions and improveradakcept for trade fixtures and alterations okaadlative or cosmet
nature that may be removed without material dantagiee Premises) shall become Landlord's properiyeaend of th
Term and shall remain on the Premises without corsgigon to Tenant; provided, however, that if Landlat the tim
of consenting to the making of any such alterati@dditions and improvements reserved the righhaee Tenai
remove such alterations, additions and improvemdrgaant shall, prior to the end of the Term, atsible cost ar
expense, remove such alterations, additions andowements and repair and restore the Premiseseto dbnditior
existing prior to the making of such alterationddiions and improvements. If Landlord consentdnspects the wo
of, supervises, recommends or designates any ectditengineers, contractors, subcontractors, pplisus, the san
shall not be deemed a warranty as to the adequaby aesign, workmanship or quality of materidlishe work, or a
to the compliance of the work with the plans andc#cations or any legal requirements. Howevhg precedin
sentence shall not be construed to negate any ni@saby Landlord’s contractor if Landlosdtontractor performs t
construction work for any such alterations, addsicor improvements. In the event the alteratiores raade by
contractor selected by Tenant and not by Landéorbntractor, Landlord shall be entitled to chafgsant a
administrative fee of five percent (5%) of the cokthe work plus Landlord’s actual out-pbcket costs for its revie
of plans and construction supervision. Notwithdiag the foregoing, or any contrary provision eleeve in this Leas
no administrative fee shall be payable for Cosmeéiltierations.

9. Liens. Tenant shall keep the Premises and the Prajeetffom any liens (and claims there
arising out of any work performed, materials fun@d or obligations incurred by or for Tenant (exdasofar as suc
lien arises from Landlord’ failure to disburse the Allowance as requiredh®y/Work Letter). Landlord shall have
right to post and keep posted on the Premises atiges that may be provided by law or which Landlogasonab
may determine to be proper for the protection afdlard, the Premises and the Project from sucls lgerd claims.

10. Repairs

(a) Tenant shall, at all times during the term hereud at Tenant's sole cost and expense, kee
Premises in good condition and repair, ordinaryrveeal tear and damage thereto by fire, earthquadtegf God or th
elements excepted. Tenant hereby waives all rightmake repairs at the expense of Landlord oiien thereof t
vacate the Premises. Tenant shall at the end aiethe hereof surrender to Landlord the Premisesadinalterations
additions and improvements thereto (except to ¥tene Tenant is required to remove any such altarat additions ¢
improvements pursuant to subparagraph 8(b) abavwheisame condition as when received, ordinary wed tear

-8
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and damage by fire, earthquake, act of God or kments excepted. Without limiting the foregoihgndlord sha
have the right to require Tenant to replace or beirse Landlord for replacement of all plate glassvmdows in o
upon the Premises or the Project which are brokehemant, its employees, agents, guests or inviteaadlord has r
obligation and has made no promise to alter, remadprove, repair, decorate or paint the Premesny part therec
except as specifically set forth in this Leasel(iding the Work Letter). No representations respgcthe condition ¢
the Premises or the Building have been made bylbeshtb Tenant, except as specifically herein eetht

(b) Landlord shall maintain the roof, exterior vgalktructural elements and foundation of the Budg
Building systems and all Project common areas dioly, without limitation, the driveways, parkingeas, walkway
and landscaping for the Project, and all utilityels located within the Project but not exclusiweithin the Premises,
compliance with all applicable laws and in goodesraondition and repair except for uninsured damaaused by tl
act of Tenant, its agents, employees, guests de@s; which uninsured damage shall be repaird@@ant's expense
Landlord or Tenant, as Landlord may elect.

11. Destruction or Damage.

(@) In the event the Premises are damaged by firehqake, act of God, the elements or ¢
casualty, Landlord shall repair the same, subjedahé provisions of this Paragraph hereinafterfegh, if (i) sucl
repairs can, in Landlord'ssasonable opinion, be made within a period of 8d@9s from the date of damage,
insurance proceeds are available to pay the cosudh repairs (exclusive of any deductible amoant) (iii) the
damage or destruction does not occur during thetdasve (12) months of the Term of this Lease oy axtensio
thereof. This Lease shall remain in full force afiiéct except that to the extent the damage drutd®n is not caust
by the fault or negligence of Tenant, its contresst@gents, employees or invitees, an abatemergnsél shall b
allowed Tenant for such part of the Premises ai bharendered unusable by Tenant in the condudtsabusines
during the time such part is so unusable (andhefgdart of the Premises rendered unusable forahduct of Tenang
business is so extensive that the remainder oPthmises cannot be efficiently used for such bgsimed Tenant dc
not use the Premises during such period, the rehédl be entirely abated).

(b) As soon as is reasonably possible following theuoence of any damage, Landlord shall n
Tenant of the estimated time and cost requirednfrepair or restoration of the Premises or théiguoof the Building
necessary for Tenant's occupancy. If, in Landsooginion, such repairs cannot be made wigi@l days as set forth
subparagraph (a)(i) above, Landlord may elect bytewr notice to Tenant within 30 days after Landlsrnotice ¢
estimated time and cost is given, to terminate tidase effective as of the date of such damageesirwuttion. |
Landlord is not obligated to effect the repair lsagpon the circumstances set forth in subparagréplie) or (a)(iii)
above, Landlord shall have the right to terminate Lease, by written notice to Tenant within 3@slafter Landlord
notice of time and cost is given, effective ashd tlate of such damage or destruction; providedgeker, in case «
damage under subparagraph (a)(iii), Landlord mayiteate this Lease only as to the damaged portidheoPremises
Tenant desires (in its sole discretion) to contimupossession of the remainder of the Premisesrayddo so lawfull
and without impairing in any material respect Lamdis ability to repair the damaged portion of the HAses |
Landlord does not elect to terminate this Leasa] dnTenant does not exercise any termination rightle
subparagraph (c), this Lease shall continue inféudle and effect, but the rent shall be partialhated as hereinabove
this Paragraph provided, and Landlord shall prockgkntly to repair such damage.

(c) In the event the damage or destruction renders thare thirty percent (30%) of the gross sq
footage of the Premises unusable for the condu€enant’s business and if in Landlasdeasonable opinion the rep
cannot be completed within 2tays after the date of damage, or the damage drudiesn occurs during the [
twelve (12) months of the Term of this Lease or axtension thereof and more than ten percent (Id%)e remainin
Term would be required for Landlord to complete tiepairs, then Tenant may terminate the Lease higendc
Landlord, delivered within thirty (30) days afteanhdlord advises Tenant of the estimated time reduiv complete tt
repairs.

(d) A total destruction of the Building shall automatly terminate this Lease. Tenant wali
California Civil Code Sections 1932, 1933, 1941 d®d2 providing for (among other things) terminatiof hirinc
upon destruction of the thing hired and the righiniake repairs and to vacate the Premises undairceonditions.

-O-
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(e) In connection with Landlord’repair of damage or destruction pursuant toRaimgraph 11, Ten:
shall not be entitled to any compensation or dam&gen Landlord for (i) loss of the use of the wdok any part of tt
Premises, (i) damage to Tenant's personal property improvements to the Premises, or (iii) angonvenienc
annoyance or expense occasioned by such damagpaor fincluding moving expenses and the expensstablishin
and maintaining any temporary facilities). Howevaothing in this subparagraph (e) shall be coestrto limii
Landlord’s liability for breach or default undeligh.ease.

(H Landlord, in repairing the Premises, shall not éguired to repair any injury or damage to
personal property of Tenant, or to make any repairsr replacement of any alterations, additiongyrovements (
fixtures installed on the Premises by or for Tenant

12. Insurance.

(a) Tenant agrees to procure and maintain in fdtzeng theTerm, at Tenant's sole cost and expe
Commercial General Liability insurance in an amonot less than two million dollars ($2,000,000) ¢aned singl
limit for bodily injury and property damage for umjes to or death of persons and property damagerieg in, on ¢
about the Premises, the Building, or the Projeatholicy shall name Landlord, Landlord's managiggnt and ar
other party reasonably designated by Landlord d#iadal insureds, shall insure Landlord's and Uardis managin
agent's contingent liability as respects acts assions of Tenant, shall be issued by a compaeyns$ed to do busine
in the State of California and otherwise reasonalglgeptable to Landlord, and shall provide, togkint the same
available on commercially reasonable terms, thatptblicy may not be canceled nor amended witharilyt(80) day:
prior written notice to Landlord. Tenant shall afgocure and maintain in force during the term aefell replacemer
cost "all risk" insurance on its personal propeahd trade fixtures in the Premises. Tenant mayy ceaid insuranc
under a blanket policy, provided however, said iasae by Tenant shall include an endorsement coimfg applicatio
to and coverage of Landlord. Said insurance sleriimary insurance to any other insurance that beagvailable 1
Landlord. Any other insurance available to Landlshall be norcontributing with and excess to the insurance req
to be carried by Tenant hereunder.

(b) A Certificate of Insurancevidencing coverages required to be carried by fitmareunder shall
delivered to Landlord by Tenant prior to commencenod the Term and upon each renewal of such imsgra

(c) Tenant shall, prior to and throughout ferm, procure from each of its insurers under alicpes
of fire, theft, public liability, workers' compertgan and any other insurance policies of Tenant rmwhereafte
existing, pertaining in any way to the Premises,Bhilding or the Project or any operation theraimvaiver, as set for
in Paragraph 13 of this Lease, of all rights ofreghation which the insurer might otherwise, if 8t have against tf
Landlord or any officer, agent or employee of Lamdl(including Landlord's managing agent).

13. Subrogation Landlord and Tenant shall each obtain frometgpective insurers under all polic
of fire, theft, public liability, worker's compengan and other insurance maintained by either efrtlat any time durir
the term hereof insuring or covering the Buildingaoy portion thereof or operations therein, a waiof all rights ¢
subrogation which the insurer of one party mightehagainst the other party, and Landlord and Teshatl eac
indemnify the other against and reimburse the dibreany and all loss or expense, including reabtenattorneys' fee
resulting from the failure to obtain such waiver.

14. Indemnification Tenant hereby waives all claims against Landforddamage to any property
injury or death of any person in, upon or aboutRhemises arising at any time and from any causer dhan by reasi
of the gross negligence or willful misconduct ofnidéord, its employees or agents, and Tenant sleddindl Landlor
against, hold Landlord harmless from, and reimblesadlord for any and all claims, liability, damaged loss arisir
out of (a) injury to or death of any person, angddamage to or destruction of any property, atteble to or resultin
from the condition, use or occupancy of the PremizeTenant or Tenant's failure to perform its gdions under th
Lease, except to the extent caused by the grosig@ece or willful misconduct of Landlord, its ageror employees
from Landlords default under or breach of this Lease. The fanggandemnity obligation of Tenant shall inclt
reasonable attorneys' fees, investigation costsafirmdher reasonable costs and expenses incuyrédrdlord from th
first notice that injury, death or damage has ammlor that any claim or demand is to be made oy beamade
Landlord shall defend Tenant against, hold Tenantkess from, and reimburse Tenant for any andlailins, liability
damage and loss to t
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extent arising out of the gross negligence or ulilthisconduct of Landlord, its employees or agemt$rom Landlords
default under or breach of this Lease. The foregg@demnity obligation of Landlord shall includeas®nable attorne
fees, investigation costs and all other reasonadsés and expenses incurred by Tenant from thienfatsce that injury
death or damage has occurred or that any claimeoradd is to be made or may be made. The proviobrkis
Paragraph shall survive the termination of thisdeewith respect to any damage, injury or death roicuprior to suc
termination.

15. Compliance with Legal Requirement3enant, at its sole cost and expense, shall pigraomply
with all laws, statutes, ordinances and governniemias, regulations or requirements now in forcewdich ma
hereafter be in force, with the requirements of hAogrd of fire underwriters or other similar bodgwnor hereafte
constituted, with any direction or occupancy cexdife issued pursuant to any law by any publicceffior officers, ¢
well as the provisions of all recorded documentsciing the Premises (including, without limitatjany ground leas
mortgage or covenants, conditions and restrictianspfar as any thereof relate to or affect the arsoccupancy of tl
Premises, including without limitation the operatiof a café for employees and subtenants; providedever, the
Tenant shall not be obligated to make or pay farcstiral changes to the Premises or the Projecthanges to tt
systems and equipment therein that Landlord isoresiple for maintaining, except where such chamgesecessitat
by Tenant's use of the Premises other than foromssty office use or due to improvements made byfoo
Tenant. Landlord shall be responsible for comgyinith all laws, statutes, ordinances and governaterules
regulations or requirements now in force or whicaynmereafter be in force and pertain to the Progatept whet
Tenant is expressly required by this Lease to saptyp

16. Assignment and Subletting

(a) Tenant shall not hypothecate or encumber this Leas@y interest herein without the prior writ
consent of Landlord, which may be granted or demiedandlord's absolute discretion. Tenant shat| maethout the
prior written consent of Landlord, which conseralshot be unreasonably withheld by Landlord, tfansr assign th
Lease or any interest herein, sublet the Premisasypart thereof, or permit the use of the Premlsy any party oth
than Tenant. This Lease shall not, nor shall ater@st herein, be assignable as to the interébemdnt by operation
law without the consent of Landlord, which consehall not be unreasonablyithheld. Any of the foregoing ac
without such consent shall be void and shall, atdftion of Landlord, terminate this Lease. Inrmttion with eac
consent requested by Tenant, Tenant shall subnhidnadlord the terms of the proposed transactiom,idlentity of th
parties to the transaction, the proposed documenttdr the transaction, and all other informatreasonably request
by Landlord concerning the proposed transactiontaagbarties involved.

(b) If the Tenant is a privately held corporation, ®@an unincorporated association or partnershij
transfer, assignment, or hypothecation of any stwdkterest in such corporation, association, antnership in exce
of fifty percent (50%) in the aggregate shall berded an assignment or transfer within the meamuigpaovisions ¢
this Paragraph 1&or so long as Tenant is a publicly held corporgttbe public trading of stock in Tenant, shall be
deemed an assignment or transfer within the meaofitiys Paragraph.

(c) Without limiting the other instances in which it ynae reasonable for Landlord to withhold
consent to an assignment or subletting, Landlod Benant acknowledge that it shall be reasonabild.dndlord tc
withhold its consent in the following instances:

(1) if at the time consent is requested or at amge tprior to the granting of conseniere
exists an Event of Default by Tenant under thissega

(2) if the proposed assignee or sublease is a gmaartal agency;

(3) if, in Landlord's reasonable judgment, the useéhefRremises by the proposed assign
sublessee would not be comparable to the typeffiok aise by other tenants in the buildiogwould entail alteratior
which would materially lessen the value of the é&wdd improvements in the Premises; and

(4) if, in Landlord's reasonable judgment, the finaheiarth of the proposed assignee
sublessee (taking into consideration Teraotntinuing liability and financial ability) doe®t meet the credit standa
applied by Landlord for other tenants under leagés comparable term:
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or the character, reputation, or business of tlopgsed assignee or sublessee is not consistentheitquality of th
other tenancies in the Project.

(d) If at any time during the €m of this Lease Tenant desires to assign itsastan this Lease
sublet any portion of the Premises (except anygassent or sublease permitted under subparagragiel@y), Tenar
shall give notice to Landlord setting forth thener of the proposed assignment or subletting ("Tendyotice™)
Landlord shall have the option, exercisable bya®tjiven to Tenant within thirty (30) days aftemaat's Notice |
given ("Landlord's Option Period"), either (1) t@mnsent to the assignment in which event the pronssio
subparagraph (g) shall be applicable, or to congettie subletting in which event the provisionssabparagraph (
shall be applicable; (2) in the event of a propoassignment, to terminate this Lease and to regpaksession of tl
Premises; (3) in the event of a proposed sublettiragportion of the Premises, to not unreasonalittyhold Landlords
consent; or (4) in the event of a proposed suhkgif the entire Premises for all or substantiallyof the remainder «
the Term, to terminate this Lease with respecanal, to retake possession of, the space in questigether with, if onl
a portion of the Premises is involved, such rigiftaccess to and from such portion as may be rea$pnequired fc
its use and enjoyment.

(e) The provisions of subparagraphs (a) and (b) abowithstanding, Tenant may assign this L«
or sublet the Premises or any portion thereof, \pitlor notice to Landlord but without the necessifyLandlord"
consent and without extending any option to Lardllpursuant to subparagraph (d) above, to any catipar whicl
controls, is controlled by or is under common cohtwith Tenant, to any corporation resulting frolre tmerger ¢
consolidation with Tenant, or to any person ortgniihich acquires albr substantially all of the assets of Tenant
going concern. Notwithstanding the foregoing, ie€n&ént is bound by commercially reasonable confidkiyl
restrictions that preclude advance notice of aaggaction under this subparagraph (e), Tenant vayngtice therec
to Landlord promptly after such restrictions anmoged.

() No sublessee shall have a right further to subithout Landlord's prior consent, whishall not b
unreasonably withheld, and any assignment by assbe of its sublease shall be subject to Landlprar consent
the same manner as if Tenant were entering inemasublease.

(g) In the case of an assignmeriher than under subparagraph (e) above, 50% oksams or othe
economic consideration received by Tenant as dtressuch assignment shall be paid to Landlordrditst deductin
the unamortized cost of leasehold improvements feaidy Tenant, and the cost of any real estatencissions incurre
by Tenant in connection with such assignment, me@sle legal fees and any amounts paid to Landlordel
subparagraph (j).

(h) In the case of a sublettimgher than under subparagraph (e) above, 50% ofamg or econom
consideration received by Tenant as a result ofi subletting shall be paid to Landlord after fidgtducting (1) th
rental due hereunder, prorated to reflect onlyaleatlocable to the sublet portion of the Premig@3,the cost ¢
leasehold improvements made to the sublet portforine Premises at Tenant's cost, amortized ovetethm of thi
Lease except for leasehold improvements made &osprecific benefit of the sublessee, which shakhiertized ove
the term of the sublease, (3) the cost of any esghte commissions incurred by Tenant in connectith suct
subletting, amortized over the term of the suble#4g any reasonable financial concessions madd&dnant t
consummate the sublease, and (5) reasonable &gahbt to exceed $20,000 in any one instancerandraounts pa
to Landlord under subparagraph (j).

() Regardless of Landlord's consent, no sublettingassignment shall release Tenant of Ten
obligation or alter the primary liability of Tenatd pay the rental and to perform all other obligad to be performe
by Tenant hereunder. The acceptance of rental hyllbed from any other person shall not be deemdzkta waiver b
Landlord of any provision hereof. Consent to omssignment or subletting shall not be deemed conserany
subsequent assignment or subletting. In the eVieséfault by any assignee of Tenant or any succedsbenant in th
performance of any of the terms hereof, Landlordy rpeoceed directly against Tenant without the ngitgsol
exhausting remedies against such assignee or soecceandlord may consent to subsequent assignmersisblettin
of this Lease or amendments or modifications te Li@ase with assignees of Tenant, without notifyilegant, or ar
successor of Tenant, and without obtaining itsha&irtconsent thereto, and such action shall na¢vel Tenant ¢
liability under this Lease



() In the event Tenant shall assign this Lease orestie Premises or request the consent of Lar
to any assignment, subletting, hypothecation oero#ttion requiring Landlord's consent hereundem tTenant shz
pay Landlord's then reasonable and standard piogdes and
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Landlord's reasonable attorneys' fees incurre@mmection therewith, the combination of which simait exceed $5,0(
in any one instance.

(k) Any sublease hereunder shall be subordinate arjdcub the provisions of this Lease, and if
Lease shall be terminated during the term of amesse, Landlord shall have the right to: (a) desich sublease
merged and canceled and repossess the subject bpaapy lawful means, or (b) deem such terminagsnal
assignment of such sublease to Landlord and natrasrger, and require that such subtenant attoamdorecogniz
Landlord as its landlord under any such suble#isan Event of Default shall occur under this Ledsandlord is herek

irrevocably authorized, as Tenant's agent and reyein —fact, to direct any subtenants and assignees tce rat

payments under or in connection with the subleasassignment directly to Landlord (which Landlottal apply
towards Tenant's obligations under this Lease).

17. Rules: No Discrimination Tenant shall faithfully observe and comply withe rules an
regulations annexed to this Lease, and after ned Ean 30 days prior written notice thereof, a&asonabl
modifications thereof and additions thereto fromeito time promulgated in writing by Landlord. #ded Landlor
acts reasonably to enforce the rules and regukiio@ reasonable and ndiscriminatory manner, Landlord shall
be responsible to Tenant for the nonperformancanyyother tenant or occupant of the Project of @fgaid rules ar
regulations. Tenant specifically covenants an@egthat Tenant shall not discriminate againsegregate any pers
or group of persons on account of race, sex, creely, national origin, or ancestry or other ldggbrotecte
classification, in the occupancy, use, subleasnmyment of the Premises.

18. Entry by Landlord Landlord may enter the Premises at reasonahiesvaith reasonable advar
notice (except no notice is required in case ofrgerecy or to provide routine maintenance, engimgeand janitorie
services) to (a) inspect the same; (b) exhibitstimae to prospective purchasers or lenders andgdilne last six montl
of the Term, to prospective tenants, (c) determvhether Tenant is complying with all its obligatsohereunder; (i
supply janitor service and any other service topbavided by Landlord to Tenant hereunder; (e) pustices o
nonresponsibility; and (f) make repairs or perfamaintenance required of Landlord under the ternrmedigprovidec
however, that all such work shall be done as prongst reasonably possible and so as to causeladgrierference 1
Tenant as reasonably possible. Notices requiresupnt to this Paragraph 8 may be given by emagxirmessage
Tenants Director of Facilities. Subject to compliancettwthe preceding two sentences, Tenant hereby wamg
claim for damages for any inconvenience to or fetence with Tenant's business or any loss of cooy or quie
enjoyment of the Premises occasioned by such entgndlord shall at all times have and retain g W&th which tc
unlock all of the doors in, on or about the Premig¢excluding Tenant's vaults, safes and similaurget arec
designated in writing by Tenant in advance); anddlard shall have the right to use any and all rsemhich Landlor
may deem proper to open Tenant's doors in an em&yge order to obtain entry to the Premises, amdentry to th
Premises obtained by Landlord in an emergency sbalbe construed or deemed to be forcible or ufuib@ntry into o
be a detainer of the Premises or of Tenant fromPtieenises or an eviction, actual or constructielenant from th
Premises or any portion thereof.

19. Events of Default The following events shall constitute Event®efault under this Lease:

(a) A default by Tenant in the payment when duarnyf Base Rent or Additional Remt any other su
payable hereunder and the continuation of suchuttefiar a period of five (5) days after the samealige; providec
however, that on not more than one (1) occasiomguwany twelve (12) month period within the Terngndlord sha
give Tenant a written notice of delinquency andlgi@ declare an Event of Default if such delingogis cured withi
two (2) business days after delivery of such nofitbeing understood that no further delinquencyiae shall b
required for the ensuing twelve (12) months);

(b) A default by Tenant in the performance of any of thther terms, covenants, agreemen
conditions contained herein atloe continuation of such default for a period of &fys after notice by Landlord
beyond the time reasonably necessary for cureeitidfault is of a nature to require more than 3@ da remedy;

(c) The bankruptcy or insolvency of Tenant or any gotmaof this Lease, transfer by Tenant or
guarantor of this Lease in fraud of creditors, asignment by Tenant or any guarantor of this Ldas¢he benefit ¢
creditors, or the commencement of any proceedifigagg kind by or against Tenant or any guarantothif Leas



under any provision of the Federal Bankruptcy Ac
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under any other insolvency, bankruptcy or reorgation act unless, in the event any such proceedirgggvoluntary
Tenant is discharged from the same within 60 dagsetfter;

(d) The appointment of a receiver for a substapigat of the assets of Tenant;
(e) The abandonment of the Premises;

() The levy upon this Lease or any estate of Tenamumeler by any attachment or execution an
failure to have such attachment or execution vadcatithin 20 days thereafter; and

(9) If Tenant violates the same term or condition @ ttease on three (3) occasions during any tv
(12) month period or thereafter violates the saementor condition on two (2) occasions during angcseding twelv
(22) month period, Landlord shall have the righéxercise all remedies for any violations of thenederm or conditic
during the next twelve (12) months without provgliirther notice or an opportunity to cure.

20. Termination Upon Default Upon the occurrence of any Event of Default ®ndnt hereunde
Landlord may, at its option and without any furthetice or demand, in addition to any other rigirisl remedies givt
hereunder or by law, terminate this Lease and eseeits remedies relating thereto in accordancé wie following
provisions:

(a) Landlord shall have the right, so long as the Ewd#rbefault remains uncured, to give notice
termination to Tenant, and on the date specifiexlich notice this Lease shall terminate.

(b) In the event of any such termination of this Ledssdlord may then or at any time thereafte
judicial process, -enter the Premises and remove therefrom all permotgproperty and again repossess and enjt
Premises, without prejudice to any other remedies Landlord may have by reason of Tenant's defautif sucl
termination.

(c) In the event of any such termination of this Leas®] in addition to any other rights and reme
Landlord may have, Landlord shall have all of tlghts and remedies of a landlord provided by Secti®51.2 of th
California Civil Code. The amount of damages wHiemdlord may recover in event of such terminatiballsinclude
without limitation: (1) the worth at the time ofvard of the unpaid rent which had been earned attithe o
termination; (2) the worth at the time of awardtled amount by which the unpaid rent which wouldenbeen earnt
after termination until the time of award exceels amount of such rental loss that Tenant provesddoave bee
reasonably avoided; (3) the worth at the time cdr@a(computed by discounting such amount at theodist rate of th
Federal Reserve Bank of San Francisco at the tinasvard plus one percent) of the amount by whi@uhpaid rer
for the balance of the term after the time of awaxdeeds the amount of rental loss that Tenantesrawould b
reasonably avoided; (4) all legal expenses and o#tated costs incurred by Landlord following Tetwdefault; (5) a
costs incurred by Landlord in restoring the Presiige good order and condition, or in remodelingiorating o
otherwise preparing the Premises for reletting; 463 all costs (including, without limitation, anigrokerag
commissions) incurred by Landlord in reletting Bremises.

(d) After terminating this Lease, Landlord may remove any and all personaleptppocated in th
Premises and place such property in a public orafgi warehouse or elsewhere at the sole cost apens& ¢
Tenant. In the event that Tenant shall not imntetligpay the cost of storage of such property dftersame has be
stored for a period of thirty (30) days or morendird may sell any or all thereof at a public ovate sale in suc
manner and at such times and places as Landladtd sole discretion may deem proper, without not@c®r deman
upon Tenant. Tenant waives all claims for damalgatsmay be caused by Landlord's removing or sgasmselling th
property as herein provided, and Tenant shall imignand hold Landlord free and harmless from agdiast any ar
all losses, costs and damages, including withooitdition all costs of court and attorneys' fees afdlord occasione
thereby.

(e) In the event of the occurrence of any of thenévspecified in Paragraph 19(c) of this Leas:
Landlord shall not choose to exercise, or by laallgtiot be able to exercise, its rights hereunddetminate this Leas
then, in addition to any other rights of Landlorerdunder or by law, neither Tenant, as debtgreassession, nor a
trustee or other person (collectively, the "Assugnirenant”) shall be entitled to assume this Leadess on or befo



the date of such assumption, the Assuming Tenartui@s, or provides adequate assurance th
Assuming Tenant will promptly cure, any existingfaldt under this Lease, (b) compensates, or prevatdequa
assurance that the
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Assuming Tenant will promptly compensate, Landlfidany pecuniary loss (including, without limitai, attorney:
fees and disbursements) resulting from such defanlt (c) provides adequate assurance of futuferpsnce unde
this Lease. For purposes of this subparagraph"ddgquate assurance" of such cure, compensatiofutore
performance shall be effected by the establishroeah escrow fund for the amount at issue or bydban

21. Continuation after Default Landlord shall have the remedy described inf@alia Civil Code
Section 1951.4 (i.e., Landlord may continue thimdee in effect after Tenant's breach and abandonamehtecove
rental as it becomes due, because Tenant hagytitetaisublet or assign, subject only to reasonkligations). Eve
though Tenant has breached this Lease and abantlomdéttemises, this Lease shall continue in eff@cso long a
Landlord does not terminate Tenant's right to pgsea, and Landlord may enforce all its rights esrdedies under tf
Lease, including the right to recover the rentat &&comes due under this Lease. Acts of maimismar preservatic
or efforts to relet the Premises or the appointnoéiat receiver upon initiative of Landlord to protéandlord's intere
under this Lease shall not constitute a terminatiohenant's right to possession.

22. Other Relief. The remedies provided for in this Lease aredditeon to any other remedi
available at law or in equity by statute or otheevi

23. Landlord's Right to Cure DefaultsUpon the occurrence of an Event of Default byarg, or .
failure to cure any default in a shorter periodntlspecified in Paragraph 19 if constituting a dangepersons ¢
property, Landlord may, but shall not be obligatm to do, and without waiving or releasing Tenawmf an)
obligations of Tenant, make any such payment dioparany such other act on Tenant's part to be roagerforme
as in this Lease provided to the extent Landlorg cheem desirable. All reasonable sums so paid mdload (witl
interest at an annual rate equal to four perce®) (dver the annual prime rate of interest annourfoedlicly by
Citibank, N.A., in New York, New York from time tbme, but in no event in excess of the maximumresge rat
permitted by law) and all necessary incidentalxebgll be payable to Landlord on demand.

24. Attorneys' Fees If any action (including, where applicable, ardion) arising out of this Lease
brought by either party hereto against the ottem tand in that event the unsuccessful party tb aation shall pay
the prevailing party all costs and expenses, inopudeasonable attorneys' fees, incurred by suebaiing party, and
the prevailing party shall recover judgment in sackion, such costs, expenses and attorneys' iedishe included i
and as part of such judgment.

25. Eminent Domain If all or any part of the Premises shall be taks a result of the exercise of
power of eminent domain, this Lease shall termiaatéo the part so taken as of the date of taking, in the case o
partial taking, either Landlord or Tenant shall @akre right to terminate this Lease as to the loalari the Premises
notice to the other within 30 days after such dpteyided, however, that (a) a condition to thereise by Tenant «
such right to terminate shall be that the portibthe Premises taken shall be of such extent atdenas substantia
to handicap, impede or impair Tenant's use of thlarize of the Premises for its headquarters fumgtiand (b)
condition to the exercise by Landlord of such righterminate shall be that it is not commerciddigsible to contint
operating the Project for office purposes givenrhture and extent of the taking. In the everdrof taking, Landlor
shall be entitled to any and all compensation, dgsaincome, rent, awards, or any interest thembiatsoever whic
may be paid or made in connection therewith, andame shall have no claim against Landlord for thé&u® of an
unexpired term of this Lease or otherwise. Indhient of a partial taking of the Premises whichsdoet result in
termination of this Lease, the monthly rental tiafiex to be paid shall be equitably reduced, anitlaad shall restol
the Project, insofar as commercially feasible, tmadition comparable to that existing prior to rexee of the power
eminent domain.

26. Subordination

(a) This Lease shall be subject and subordinate togaoynd lease, mortgage, deed of trust, ot
other hypothecation for security now or hereafteced upon the Building and to any and all advamnmade on th
security thereof or Landlord's interest thereing do all renewals, modifications, consolidationgplacements ai
extensions thereof. In the event any mortgagesedaf trust to which this Lease is subordinatersclosed or a de:
in lieu of foreclosure is given to the mortgagedeneficiary, Tenant shall attorn to the purchasehe foreclosure st
or to the grantee under the deed in lieu of forale; in the event any ground lease to which te&sk is subordinate is
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terminated, Tenant shall attorn to the ground les$enant agrees to execute any documents requireffiectuate suc
subordination, to make this Lease prior to the béany mortgage or deed of trust or ground leasé) evidence sut
attornment.

(b) In the event any mortgage or deed of trust to whhth Lease is subordinate is foreclosed or a
in lieu of foreclosure is given to the mortgageebeneficiary, or in the event any ground lease Iiclvthis Lease
subordinate is terminated, this Lease shall nobdeed, terminated, cut off or foreclosed nor shiadl rights an
possession of Tenant hereunder be disturbed ifntestall not then be in default in the paymenteital and othe
sums due hereunder or otherwise be in default uheeterms of this Lease, and if Tenant shall attorthe purchase
grantee, or ground lessor as provided in subpgoadia above or, if requested, enter into a newsedar the balance
the term hereof upon the same terms and provisassare contained in this Lease. Tenant's covenade
subparagraph (a) above to subordinate this Leas@yaround lease, mortgage, deed of trust or difipothecatio
hereafter executed is conditioned upon each sunlorsestrument containing the commitments spedifia this
subparagraph (b).

27. No Merger. The voluntary or other surrender of this Leagelbnant, or a mutual cancellat
thereof, shall not work a merger, and shall, at dipion of Landlord, terminate all or any existisgbleases
subtenancies, or operate as an assignment tautyodr all such subleases or subtenancies.

28. Sale. In the event the original Landlord hereundeany successor owner of the Building, s
sell or convey the Building, all liabilities and l@ations on the part of the original Landlord,surch successor own
under this Lease accruing thereafter shall terrajnand thereupon all such liabilities and obligadichall be bindir
upon the new owner. Tenant agrees to attorn to sew owner.

29. Estoppel Certificate At any time and from time to time but on notsléean ten (10) days' pr
written notice by Landlord, Tenant shall executekr@wledge, and deliver to Landlord, promptly up@guest,
certificate certifying (a) that this Lease is unnfied and in full force and effect (or, if therevebeen modification
that this Lease is in full force and effect, as ified, and stating the date and nature of each fication), (b) the dat
if any, to which rental and other sums payable ineder have been paid, (c) that no notice has temmived by Tena
of any default which has not been cured, excepbasefaults specified in the certificate, (d) wiest there is the
existing any known claim by Tenant of default herder by Landlord, and, if so, specifying the natilmereof, and (
such other matters as may be reasonably requesgtddrmdlord. Any such certificate may be relied npaoy an
prospective purchaser, mortgagee or beneficiarguady deed of trust on the Building or any pagt¢iof.

30. No Light, Air, or View Easement Any diminution or shutting off of light, air oriew by an
structure which may be erected on lands adjacahet®uilding shall in no way affect this Leasdrapose any liabilit
on Landlord.

31. Holding Over

(a) Unless Landlord expressly agrees otherwise in ngjtiTenant shall pay Landlord 150% of
amount of rent and additional rent then in effeciniediately prior to expiration or earlier termimatiof this Leas:
computed on a monthly basis, for each month ongothereof that Tenant shall fail to vacate oresnder possessi
of the Premises or any part thereof after expinatd the Term or earlier termination of this Leasethe conditiol
required under this Lease, together with all dammagkrect and consequential) sustained by Landtrdaccour
thereof. Tenant shall pay such amounts on demamtt ila the absence of demand, monthly in advaite foregoin

provisions, and Landlord's acceptance of any saobuats, shall not serve as permission for Tenahbtd-over, no

serve to extend the term (although Tenant shalanem tenant-asufferance bound to comply with all provisions ok
Lease until Tenant properly vacates the Premidemdlord shall have the right at any time aftepieation or earlie
termination of this Lease to reenter and possessPtiemises and remove all property and persongfthar, an
Landlord shall have such other remedies for holdagemay be available to Landlord under other @iows of thi
Lease or applicable laws.

(b) Notwithstanding anything set forth in subpaegur (a) to the contrary, Tenant shall have the ol
time right to extend the initial Term or the ExteddTerm (as applicable) for a period of up to gixrmionths thereaft
(the“Temporary Extension Ter”) by delivering written notice of the exercise of Buight at least one (1) year priol



the expiration of the initial Term or the Extenc
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Term, which notice shall specify the period of Tremporary Extension Term Tenant selects (whichogleshall be nc
less than one (1) month nor more than six (6) ng)ntiAt Landlord’s option, Tenarst’exercise notice shall
ineffective, and there shall be no extension of ttease for the Temporary Extension Term, if theetists an Event
Default by Tenant on the date Tenant delivers swtice to Landlord or on the date the TemporaryeEsion Terr
commences. The right to extend this Lease foif#raporary Extension Term is personal to the Teithartified in the
preamble of this Lease and shall not be assigrabde exercisable by any other party other tharmrmgted assigne
pursuant to subparagraph 16(e) of this Lease efiiaht timely exercises this right, all of the teransl conditions of th
Lease shall apply during the Temporary Extensiomm[except that the monthly Base Rent payable ameduring
the Temporary Extension Term shall be equal 1258theo monthly Base Rent applicable during the fastal perior
before the Temporary Extension Term, and Tenantl $teve no further right to extend this Lease bealdhe
Temporary Extension Term.

32. Abandonment Tenant shall not abandon the Premises or arnytipaneof at any time during t
term hereof. Tenant understands that if TenantldHeave the Premises or any part thereof vachetrisk of fire, othe
casualty, and vandalism to the Premises will beemsed and that, therefore, should Tenant vacatBrimises durir
the Term, it must undertake all such actions as magonably be required by Landl@dhsurer to avoid cancellation
material modification of Landlord’ property insurance coverage. If Tenant shall @éaror surrender the Premises
be dispossessed by process of law or otherwiseparspnal property belonging to Tenant and lefthenPremises sh
be deemed to be abandoned, at the option of Lahdéord Landlord may sell or otherwise dispose a@hsperson:
property in any commercially reasonable manner.

33. Security Deposit

(a) Tenant shall, upon execution of this Lease, depeisit Landlord the sum specified in the Bz
Lease Information as the Security Deposit (the '@3). The Deposit shall be held by Landlord asusigy for the
faithful performance by Tenant of all the provissaof this Lease to be performed or observed by ftetial enant fail
to pay rent or other sums due hereunder, or otkerdéfaults with respect to any provision of themse, Landlord mi
use, apply or retain all or any portion of the Dapdor the payment of any rent or other sum inadéfor for the
payment of any other sum to which Landlord may bezmbligated by reason of Tenant's default, oraimpmensai
Landlord for any loss or damage which Landlord reaffer thereby. If Landlord so uses or appliealiny portion ¢
the Deposit, Tenant shall within 10 days after dedntherefor deposit cash with Landlord in an amautficient tc
restore the Deposit to the full amount thereof dedant's failure to do so shall be a material breafcthis Least
Landlord shall not be required to keep the Depgegiarate from its general accounts, and Tenarltrebtabe entitled t
interest on the Deposit.

(b) Provided that no Event of Default exists as of eaabh date, and provided further that
Monetary Event of Default shall have occurred ptisuch date and that the same nwmetary Event of Default sh
not have occurred more often than three (3) timesy twelve (12) month period or more than twoti{2es within an
succeeding twelve (12) month period, Landlord stedlirn to Tenant ontiird of the Deposit at the end of each of
twenty-fourth (24th) and thirty-sixth (36") months of the Term. The remaining Deposit shallreturned to Tene
within thirty (30) days following the expiration tiie Term and satisfaction of all of Tenant’s oétigns hereunder.

34. Waiver. The waiver by either party of any agreement,ddgn or provision herein contain
shall not be deemed to be a waiver of any subsédmeach of the same or any other agreement, ¢ondit provisiol
herein contained, nor shall any custom or practibech may grow up between the parties in the adstration of th
terms hereof be construed to waive or to lessemigie of a party to insist upon the performancetiy other party |
strict accordance with such terms. The subsequeeiptance of rental hereunder by Landlord shalbeaieemed to |
a waiver of any preceding breach by Tenant of ymgement, condition or provision of this Lease gotinan the failur
of Tenant to pay the particular rental so acceptaghrdless of Landlord's knowledge of the preagbieach at the tin
of acceptance of the rental.

35. Notices and ConsentsAll notices, consents, demands and other comeations from one par
to the other that are given pursuant to the terhiki® Lease shall be in writing and shall be deerteehave been ful
given when deposited in the United States mailifasd or registered, postage prepaid, and adddeasefollows: t
Tenant at the address specified in the Basic Ledeemation, or to such other place as Tenant magnftime to tim
designate in a notice to Landlord; to Landlordhet &ddress specified in the Basic Lease Informatomo such othi




place as Landlord may from time to time designata notice to Tenant; or, in the case of Tenard
unless Tenant vacates
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the Premises, delivered to Tenant at the PremiSgsept as may be expressly set forth to the coninathis Lease: (:
whenever consent or approval of either party isireg, such party shall not unreasonably withhotahdition or dela
such consent or approval; (b) whenever a partgimjpted to make a judgment, form an opinion orreise discretio
in taking any action or making any determinatidr party shall employ commercially reasonable sted=lin so doini
and (c) where performance is to be made to a adgtisfaction, an objective and reasonable stenshall b
employed in regard to such performance.

36. Complete AgreementThere are no oral agreements between LandlatdTanant affecting th
Lease, and this Lease supersedes and cancels drall gamevious negotiations, arrangements, brochuagreement
letters of intent and understandings if any, betwkandlord and Tenant or displayed by Landlord endnt witt
respect to the subject matter of this Lease, thiklidg or related facilities.

37. Corporate Authority If Tenant signs as a corporation, each of theqmes executing this Lease
behalf of Tenant warrants that Tenant is a dulyhazed and existing corporation and that Tenastdral is qualifie
to do business in California, that the corporatias full right and authority to enter into thisase and that each ¢
both of the persons signing on behalf of the capon were authorized to do so.

38. Partnership Authority. If Tenant is a partnership, joint venture, ohest unincorporate
association, each individual executing this Leasdehalf of Tenant warrants that this Lease isibhmp@dn Tenant ar
that each and both of the persons signing on behdlénant were authorized to do so.

39. Limitation of Liability to Building. The liability of Landlord to Tenant for any dafaby Landlorc
under this Lease or arising in connection with Uardls operation, management, leasing, repair,va&tmn, alteratior
or any other matter relating to the Premises, dhallimited to the interest of Landlord in the Faj or the procee
from any sale, exchange or other disposition ofRhgect. Tenant agrees to look solely to Landsomiterest in th
Building (or such proceeds) for the recovery of giggment against Landlord, and Landlord shall b@tpersonall
liable for any such judgment or deficiency aftereextion thereon. The limitations of liability comtad in this
Paragraph 39 shall apply equally and inure to #eebt of Landlord, its successors and their retppecpresent ar
future partners of all tiers, beneficiaries, offgedirectors, trustees, shareholders, agents arpdogees, and the
respective heirs, successors and assigns. Undgraumstances shall any present or future generaher of Landlor
(if Landlord is a partnership) or individual truster beneficiary (if Landlord or any partner of idéord is a trust) hay
any liability for the performance of Landlord's igfaltions under this Lease.

40. Brokers. Tenant confirms and represents that Tenant hakealings with any agent or the brc
in connection with this Lease, except the brokdesiified in the Basic Lease Information. Landlarti Tenant sh:
each indemnify the other from and against any daxpenses, fees and commissions, including rabkoattorneys
fees and costs, arising out of or resulting from ithdemnifying partys dealings with any party other than the brc
identified in the Basic Lease Information in conin@t with this Lease. Landlord shall pay a commeisgo Landlords
broker, and Tenant’s broker shall be entitled share of such commission, all pursuant to a sepagreement.

41. Early Access Provided that Tenant has paid to Landlord thed3# and has delivered
Landlord satisfactory evidence of the insuranceecages required pursuant to Paragraph 12 of theel.éandlor
shall permit Tenant to enter upon the Premises poithe Term Commencement for the purposes of watimy spac
planning, installing fixtures, furnishings and gmuient and installing internet connectivity, testiegisting drops
adding wifi drops, adding hardware drops and tgstiber. Except as expressly permitted pursuarPacagraph <
below, Tenant shall not conduct any business fromatadhe Premises prior to the Term Commencem&ny. suct
access shall be subject to all the terms and dondiof this Lease other than the obligation to Rant, and Tena
shall conduct the permitted activities so as totaanterfere with or delay Landlord’s work purstiém Exhibit D.

42. Early Occupancy Commencing on the date of full execution andveey of this Lease, Tene
shall have the right to occupy the approximately0@0 square foot portion of the Premises on thersgdoor which i
shown on_Exhibit Eattached hereto as the “Early Occupancy Premisesiiant shall not be obligated to pay Base
for its use of the Early Occupancy Premises
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until such time as Base Rent first becomes payatter this Lease, but shall pay to Landlord eachtimduring th
Early Occupancy period onerelfth of the amount of the total Operating ExpEiand Property Taxes for the E
Year attributable to the Early Occupancy Premibasgd on percentage that the square footage &atthe Occupanc
Premises bears to the total rentable square foatbthee Premises. Such occupancy shall be sutgeait of the term
and conditions of this Lease other than the ohkbtigato pay Base Rent, and Tenant shall conduct largines
operations in the Early Occupancy Premises so asonioterfere with or delay Landlord’s work pursiidgo Exhibit
D . In addition to the Early Occupancy Premises,ahi¢ishall have access to the Buildmgsers, telephone and uti
closets, restrooms and MPOE room, and to the Rrogumon areas, as necessary or appropriate faniéem condur
business in the Early Access Premises.

43. Option to Extend

(@) Tenant shall have the right to extend the Ternofe (1) additional period of five (5) ye
(the “Extended Term”), on the terms and conditibeow. If extended pursuant to this ParagraphrdBavagraph 31
(b) above, references to “Terrahall apply to the initial Term, as extended by HEx¢éension Term and/or the Tempot
Extension Term, as applicable, except as othereigwessly provided in this Lease or reasonably irequby the
contract or usage. Tenant may exercise the opti@xtend by delivering written notice of exerc(8®ption Notice”)
to Landlord at least twelve (12) months but no ntbemn fifteen (15) months before the expiratiorthef Term. In th
event Tenant fails to exercise the option in staotordance with the foregoing, the Option shafliexand be of r
further force or effect. If, on the date Tenantegi the Option Notice, an Event of Default has oexl and i
continuing, then such Option Notice shall be offeix@e or effect. If the time period during whiclerfant may exerci
the Option has not expired, Tenant may cure sucanEwf Default and reubmit the Option Notice (if su
resubmission is timely made). In addition, if arekt of Default has occurred and is continuing le ¢ommenceme
date of the Extended Term, Landlord may, in it® gikcretion, elect to have this Lease expire atethd of the the
current Term. The Option to Extend is personaht Tenant identified in the preamble of the Leaiseé shall not t
assigned to or exercisable by any other party dtem a permitted assignee pursuant to Paragraf@) @6the Leas
without obtaining Landlord’s prior written consenthich consent may be withheld in Landlord’s sakecktion.

(b) The Base Rent during the Extended Term shall bald@quthe then fair market value r
for the Premises (“Fair Market Rentaihd the Base Year for the Extended Term shall bedkendar year in which 1
Extended Term commences. The Fair Market Rentall $fke into account all relevant factors incluglirwithou
limitation, the following: (1) the length of thextended Term, (2) the contract rental rate (ineigdoeriodic increase
then being charged by other landlords for simijgace in comparable buildings in the area in whiah Premises
located, and (3) any concessions being providedtihgr landlords for similar space in comparablddgs in the are
in which the Premises is located. The Fair MaRetal shall include a determination of the BasetRa the first yee
of the Extended Term and for each lease year theraturing the Extended Term. In no event shiadl Base Rent fi
the first year of the Extended Term be less thaetgipercent (90%) of the Base Rent in effect fier last year of tt
preceding Term.

(c) After Tenant delivers the Option Notice to Landlokéndlord and Tenant will commer
negotiation of the Fair Market Rental. In the dvidrat Landlord and Tenant are unable to agree tperthen Fa
Market Rental of the Premises, then no later than lmundred twenty (120) days prior to the first ddyhe Extende
Term, Landlord shall deliver a notice to TenantistaLandlords estimate of the Fair Market Rental of the Pres;
which shall identify in reasonable detail the ledssnsactions upon which Landlord is relying innfodating it
estimate. If Tenant disagrees with the estimatEadf Market Rental of the Premises, Tenant shellver a notice t
Landlord within ten (10) business days of receiptandlord’s estimate and then the Fair Market Rental she
determined as set forth below. If Landlord andalrgrfail to reach agreement on Fair Market Renttiiwfifteen (15
business days thereafter (the “Outside Agreemeid’Ddhen each party shall place in a separate sealeslope it:
final proposal as to Fair Market Rental and sudkrnation shall be submitted to arbitration asfegh below.

(d) Landlord and Tenant shall meet with each otheriwitive (5) business days of the Outs
Agreement Date and exchange the sealed envelodatemopen such envelopes in each other's preséncandlorc
and Tenant do not mutually agree upon the Fair BtaRental within one (1) business day of the exghaand openir
of envelopes, then, within ten (10) business ddyb® exchange and opening of envelopes, LandlnddTenant she
agree upon and jointly appoint one arbitrator whallsbe by profession be a real estate broker wiadl iave bee
active over the ten (1(
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year period ending on the date of such appointnmetfite leasing of comparable commercial propeitidbe vicinity o
the Building. Neither Landlord nor Tenant shalhsolt with such broker as to his or her opiniont@s$-air Marke
Rental prior to the appointment. The determinatdrthe arbitrator shall be limited solely to tresue of wheth
Landlord's or Tenant's submitted Fair Market Refdathe Premises is the closer to the actual Mairket Rental ra
for new leases of similar space and size in confparbuildings in the area in which the Premisesocated. I
addition, Landlord or Tenant may submit to the t@abor with a copy to the other party within fivg) (business da
after the appointment of the arbitrator any datd additional information that such party deems vah¢ to th
determination by the arbitrator ("Data") and thkestparty may submit a reply in writing within fiy8) business da
after receipt of such Data.

(e) The arbitrator shall, within thirty (30) days okhoar her appointment, reach a decision as to wt
the parties shall use Landlord's or Tenant's subdhair Market Rental and shall notify Landlordlarenant of suc
determination. The decision of the arbitrator khalbinding upon Landlord and Tenant. If Landlardl Tenant fail 1
agree upon and appoint such arbitrator, then theiafment of the arbitrator shall be made by theefican Arbitratiol
Association. The cost of arbitratiehall be shared equally by Landlord and Tenant diitration proceeding and
evidence given or discovered pursuant thereto dalimaintained in confidence by all parties, exaptotherwis
required by law or to enforce this Lease.

44. Right of First Offer In the event Landlord decides at any time dutirgTerm to sell the Proje
Tenant shall have a right of first offer to purobaise Project (the “ROFO”Wwhich must be exercised, if at all, wit
seven (7) business days following receipt of Lardik notice of intent to sell setting forth the progedderms ar
conditions of sale. If Tenant does not accept lans offer and Landlord thereafter reaches aragrent with a third-
party purchaser to acquire the building for a pasghprice which is more than ten percent (10%)tless the purcha
price offered to Tenant, Landlord shall be obligate reoffer the Project to Tenant on substantially theederms
those accepted by the third party, including treuced purchase price. Tenant shall have a pefibata(2) busines
days to accept or reject Landlord’s revised offierthe event Tenant does not respond to or rejestsliord’s offer
Landlord shall thereafter be free to sell the Riope a third party on the same terms and conditiset forth i
Landlord’s revised offer. However, if Landlord does not e Project within 180 days after delivering a RDnotice
or revised ROFO notice to Tenant, TenarROFO shall once again apply and Landlord mayseditor otherwis
transfer the Project without first giving TenanR®FO notice. The foregoing right is personal t® Tlenant named
the preamble to this Lease and may not be traesféa any other person or entity except for a piechiassignee
Tenants interest in the Lease pursuant to Paragraph 26(@)e. The ROFO shall not apply to any sale lograiransfe
of less than 100% of the interests in the Projgdhlke owners of the Project named in the preambiki® Lease, by tf
beneficiaries of the trusts named in the preambleyaheir lineal descendants. For the avoidanceéoaibt, the ROF
will apply where none of the persons named in tleegding sentence would, as a result of a propsealed exchange
other transfer, retain an ownership interest inRhgect.

45. Signage Tenant shall have the right to maintain a Iggtom the Buildings tenant directory and
its suite entrance. All such signage shall beaitedd by Landlord using standard Building graphias,Tenans sole
cost. Tenant shall also have the exclusive riglexterior Building signage in a form reasonablpraped by Landlor
and in accordance with all applicable governmemglirements. Landlord is familiar with Tenanbuilding signage
its current headquarters office and approves iraacde of building signage which is reasonably sinth&reto. Tena
shall bear all costs associated with any exterioildg signage, including without limitation desiggovernment:
approvals and permits, installation, maintenanepair and, at the end of the Term or other terngnadf such righ
removal and restoration of the exterior surfacéhefBuilding. The right to exterior Building sigma shall be persor
to the Tenant named in the preamble to this Leasenaay not be transferred to any other person tityegxcept i
permitted assignee of the Tenanititerest in the Lease pursuant to Paragraph)l&b(e. If, at any time after the fi
Lease year, Tenant occupies less than sixtyercent (66%) of the Premises, Tenant shalbeatquired to remove
exterior signage, but such signage rights shalbnger be exclusive. In addition, Tenant shallehghe exclusive rig
to monument signage within the Project area, whight shall be subject to the same limitations feeth in the
preceding sentence, and to shared signage on this/Ralston monument sign, based on the percerdagjee tota
rentable square footage within the One, ElevenzédhDavis Drive properties occupied by Tenant. ¢dlsts associat
with Tenant’s signage on either monument sign skeborne solely by Tenant.
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46. Furniture Simultaneously with the full execution and defiy of this Lease, Tenant shall purct
from Landlord all of the furniture currently locdten the Building, other than the kitchen furnit@med equipment whic
shall remain the property of Landlord, for the soih®ne Thousand Dollars ($1,000). All such furrgtghall be sold
its “as is” condition, without representations or warrantieaoy kind, except that Landlord warrants that & lgaoc
title and the right to convey the furniture. Laowd shall have no obligation to remove any portbthe furniture fror
the Premises unless advised by Tenant in writimgy po the date hereof that Tenant desires to layesuch items
furniture removed. The purchase price for theifura shall not be subject to adjustment for anyiture not accepte
by Tenant.

47. OFAC Compliance Tenant represents and warrants to Landlord gnelea that each individt
executing this Lease on behalf of Tenant is autledrto do so on behalf of Tenant and the the €r#)yor individual
constituting Tenant or which may own or control @&ehor which may be owned or controlled by Tenaatreot and
no time will be (i) in violation of any laws relaty to terrorism or money laundering or (ii) amohg tndividuals c
entities identified on any list compiled pursuaotBxecutive Order 13224 for the purpose of idemgysuspecte
terrorists or on the most current list publishedtiy U.S. Treasury Department Office of ForeigneagSontrol at it
official website, http://www.treasury.gov/ofac/doads/t11sdn.pdf or any replacement website orratglacemet
official publication of such list.

48. Disabilities Acts The parties acknowledge that the Americans Wigabilities Act of 1990 (4
U.S.C. 812101 et seq.) and regulations and guielpromulgated thereunder ("ADA"), and any simylariotivate«
state and local laws ("Local Barriers Acts"), ag ttame may be amended and supplemented from tintiend
(collectively referred to herein as the "Disabd#i Acts") establish requirements for business tipess accessibilil
and barrier removal, and that such requirements anaypay not apply to the Premises depending on,ngnuthe
things: (i) whether Tenant's business is deem@galblic accommodation” or "commercial facility,"f)(whether suc
requirements are "readily achievable,” and (iii)etvter a given alteration affects a "primary functarea" or trigge
"path of travel" requirements. The parties hera@see that: (a) Landlord shall perform any requ&&h Title 11l and
related Local Barriers Acts compliance in the Rebommon areas, (the cost of which may be include@peratin:
Expenses), (b) Tenant shall perform any requireddAltle 11l and related Local Barriers Acts compige within thi
Premises, and (c) Landlord may perform, or regthiee Tenant perform, and Tenant shall be respan$iblthe cost o
ADA Title Ill and related Local Barriers Acts "patbf travel” and other requirements triggered by gouplic
accommodation or other use of the Premises or yaliarations, additions or improvements made byoorTenan
pursuant to Paragraph 8 hereof. Tenant shall bponstble for ADA Title | and related Local Barrieicts
requirements relating to Tenant's employees, antllbad shall be responsible for ADA Title | and atd Loce
Barriers Acts requirements relating to Landlordispioyees. Tenant acknowledges that it has beersettlthat th
Project has not undergone an inspection by a @elticcess Specialist.

49. Intentionally omitted

50. Miscellaneous The words "Landlord” and "Tenant" as used heseail include the plural as w
as the singular. If there be more than one Tenhatobligations hereunder imposed upon Tenant &ealbint an
several. Time is of the essence of this Leaseeawth and all of its provisions. Submission of timstrument fo
examination or signature by Tenant does not cansté reservation of or option for lease, and mas effective as
lease or otherwise until execution and delivenpbth Landlord and Tenant. The agreements, comditmd provisior
herein contained shall, subject to the provisiansoaassignment, apply to and bind the heirs, éresuadministrator
successors and assigns of the parties hereto. fTehalh not, without the consent of Landlord, use hame of tF
Building or the Project for any purpose other tlenthe address of the business to be conductecebgnt in th
Premises. Upon the request of Landlord, Tenant phafide to Landlord from time to time, at no erge to Landlort
copies of such financial statements with respectdoant as may have been prepared by or for Tepaowided
however, that Tenant shall have no obligation tuvigle any such data while TenanBecurities are traded on a pu
stock exchange. Landlord's acceptance of a pagtilpayment shall not constitute a waiver of aghkits of Tenant ¢
Landlord, including, without limitation, any righiandlord may have to recover possession of the Bemmin unlawft
detainer, or otherwise. If any provision of thisakse shall be determined to be illegal or unenfdregasucl
determination shall not affect any other provisadrthis Lease and all such other provisions shatain in full forc
and effect. This Lease shall be governed by andtooed pursuant to the laws of the State of Caliéor
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51. Exhibits. The exhibit(s) and addendum, if any, specifiadthe Basic Lease Information
attached to this Lease and by this reference madet dereof.

52. Acts of Landlord Each of the persons named in this Lease as fhedigd and any persons
entities who succeed to their interests as owrtetlseoProject, agree to designate a single indaligwho may or me
not be an owner) who is authorized to act as ekausgent for and represent all owners in theiracép as Landlor
under this Lease (the “Authorized Representativ8y.their execution of this Lease, each of the pessmamed in tt
preamble of this Lease as “Landlomisignates Phillip Raiser to act as the AuthorRegresentative until such time
all of the then owners of the Project designatevhisten notice to Tenant a new natural person toaadhe Authorize
Representative. Tenant may rely upon the actbefAuthorized Representative as being those of dlaad” for all
purposes under this Lease, and is entitled to ghsdeany conflicting instructions or demands froenspns other thi
the Authorized Representative, including withouhitation those owning or claiming to own an intér@s the
Project. Each of the persons named in this Leasf.andlord”, and any persons or entities who succeed to
interests as owners of the Project, hereby authoniatify and confirm each and all actions of thath®rizec
Representative, past, present and future.

53. Energy Usage Reporting Tenant acknowledges that it has been advised Lthadlord ha
registered the Project with the ENERGY STAR Poitfdflanager and is awaiting receipt of a Data Veaifion Forn
which it will provide to Tenant immediately uponcegpt. Tenant also acknowledges that Landlord grasided t«
Tenant Operating Expense statements for the pasyéars which list energy usage costs for each gear and agre
to waive the requirement pursuant to AB 1103 tovjgl® to Tenant a Data Verification Form prior tceemtion of th
Lease.
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IN WITNESS WHEREOF, the parties have executedlibase on the respective dates indicated below:
TENANT: LANDLORD:

RINGCENTRAL, INC. "JHR Marital Trust"
a Delaware corporation

/s/ Helen M. Raiser

By: /s/ John H. Marlow Helen M. Raiser, Trustee of the JHR Marital T
under Trust Agreement dated October 2, 196¢

Its: SVP, General Counsel amended

By: /s/ Clyde Hosein "JHR Bypass Trust"

Its: CFO

___Is/ Helen M. Raiser

Helen M. Raiser, Trustee of the JHR Bypass -
under Trust Agreement dated October 2, 196¢
amended

"HEC Trust"

__Is/ Harvey E. Chapman

Harvey E. Chapman, Jr., Trustee of the

Harvey E. Chapman, Jr. Living Trust under T
Agreement dated July 17, 2006

"CCB TRUST"

__Isl Colleen C. Badell

Colleen C. Badell, Trustee of the Colleen C. Bz
Living Trust under Trust Agreement dated July
2006

23
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EXHIBIT A
PREMISES
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EXHIBIT B

RINGCENTRAL, INC.

20 Davis Drive in Belmont, California

Base Rental Rate Chart

Exhibit 10.1

First Second Third
Floor Floor Floor
Size (84,148 Total Square Feet) 21,817 31,832 30,499
No. Year Rental Rate per Square Foot
1 2015 $2.50 $2.50 -
2 2016 $2.58 $2.58 $3.00
3 2017 $2.66 $2.66 $3.09
4 2018 $2.74 $2.74 $3.18
5 2019 $2.82 $2.82 $3.28
6 2020 $2.90 $2.90 $3.38
7 2021 $2.99 $2.99 $3.48
No. Month / Year Base Rent by Month
1 February-15 Free Free Free
2 March-15 Free Free Free
3 April-15 Free Free Free
4 May-15 $54,542.50 $79,580.00 Free
5 June-15 $54,542.50 $79,580.00 Free
6 July-15 $54,542.50 $79,580.00 Free
7 August-15 $54,542.50 $79,580.00 Free
8 September-15 $54,542.50 $79,580.00 Free
9 October-15 $54,542.50 $79,580.00 Free
10 November-15 $54,542.50 $79,580.00 Free
11 December-15 $54,542.50 $79,580.00 Free
Subtotal - Year 1 $436,340.00 $636,640.00 $0.00
12 January-16 $56,287.86 $82,126.56 Free
13 February-16 $56,287.86 $82,126.56 $91,497.00
14 March-16 $56,287.86 $82,126.56 $91,497.00
15 April-16 $56,287.86 $82,126.56 $91,497.00
16 May-16 $56,287.86 $82,126.56 $91,497.00
17 June-16 $56,287.86 $82,126.56 $91,497.00
18 July-16 $56,287.86 $82,126.56 $91,497.00
19 August-16 $56,287.86 $82,126.56 $91,497.00
20 September-16 $56,287.86 $82,126.56 $91,497.00
21 October-16 $56,287.86 $82,126.56 $91,497.00
22 November-16 $56,287.86 $82,126.56 $91,497.00



23 December-16 $56,287.86 $82,126.56 $91,497.00

Subtotal - Year 2 $675,454.32 $985,518.72 $1,006,467.00
24 January-17 $58,033.22 $84,673.12 $94,241.91
25 February-17 $58,033.22 $84,673.12 $94,241.91
26 March-17 $58,033.22 $84,673.12 $94,241.91
27 April-17 $58,033.22 $84,673.12 $94,241.91
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28 May-17 $58,033.22 $84,673.12 $94,241.91
29 June-17 $58,033.22 $84,673.12 $94,241.91
30 July-17 $58,033.22 $84,673.12 $94,241.91
31 August-17 $58,033.22 $84,673.12 $94,241.91
32 September-17 $58,033.22 $84,673.12 $94,241.91
33 October-17 $58,033.22 $84,673.12 $94,241.91
34 November-17 $58,033.22 $84,673.12 $94,241.91
35 December-17 $58,033.22 $84,673.12 $94,241.91
Subtotal - Year 3 $696,398.64 $1,016,077.44 $1,130,902.92
36 January-18 $59,778.58 $87,219.68 $96,986.82
37 February-18 $59,778.58 $87,219.68 $96,986.82
38 March-18 $59,778.58 $87,219.68 $96,986.82
39 April-18 $59,778.58 $87,219.68 $96,986.82
40 May-18 $59,778.58 $87,219.68 $96,986.82
41 June-18 $59,778.58 $87,219.68 $96,986.82
42 July-18 $59,778.58 $87,219.68 $96,986.82
43 August-18 $59,778.58 $87,219.68 $96,986.82
44 September-18 $59,778.58 $87,219.68 $96,986.82
45 October-18 $59,778.58 $87,219.68 $96,986.82
46 November-18 $59,778.58 $87,219.68 $96,986.82
47 December-18 $59,778.58 $87,219.68 $96,986.82
Subtotal - Year 4 $717,342.96 $1,046,636.16 $1,163,841.84
48 January-19 $61,523.94 $89,766.24 $100,036.72
49 February-19 $61,523.94 $89,766.24 $100,036.72
50 March-19 $61,523.94 $89,766.24 $100,036.72
51 April-19 $61,523.94 $89,766.24 $100,036.72
52 May-19 $61,523.94 $89,766.24 $100,036.72
53 June-19 $61,523.94 $89,766.24 $100,036.72
54 July-19 $61,523.94 $89,766.24 $100,036.72
55 August-19 $61,523.94 $89,766.24 $100,036.72
56 September-19 $61,523.94 $89,766.24 $100,036.72
57 October-19 $61,523.94 $89,766.24 $100,036.72
58 November-19 $61,523.94 $89,766.24 $100,036.72
59 December-19 $61,523.94 $89,766.24 $100,036.72
Subtotal - Year 5 $738,287.28 $1,077,194.88 $1,200,440.64
60 January-20 $63,269.30 $92,312.80 $103,086.62
61 February-20 $63,269.30 $92,312.80 $103,086.62
62 March-20 $63,269.30 $92,312.80 $103,086.62
63 April-20 $63,269.30 $92,312.80 $103,086.62
64 May-20 $63,269.30 $92,312.80 $103,086.62
65 June-20 $63,269.30 $92,312.80 $103,086.62
66 July-20 $63,269.30 $92,312.80 $103,086.62
67 August-20 $63,269.30 $92,312.80 $103,086.62
68 September-20 $63,269.30 $92,312.80 $103,086.62
69 October-20 $63,269.30 $92,312.80 $103,086.62
70 November-20 $63,269.30 $92,312.80 $103,086.62
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71 December-20 $63,269.30 $92,312.80 $103,086.62

Subtotal - Year 6 $759,231.60  $1,107,753.60 $1,237,039.44
72 January-21 $65,232.83 $95,177.68 $106,136.52
73 February-21 $65,232.83 $95,177.68 $106,136.52
74 March-21 $65,232.83 $95,177.68 $106,136.52
75 April-21 $65,232.83 $95,177.68 $106,136.52
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76 May-21 $65,232.83 $95,177.68 $106,136.52
77 June-21 $65,232.83 $95,177.68 $106,136.52
78 July-21 $65,232.83 $95,177.68 $106,136.52

Subtotal - Year 7 (First Half) $391,396.98 $571,066.08 $636,819.12

TOTAL
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$6,520,466.88

$6,467,007.96
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EXHIBIT C

RULES AND REGULATIONS

Tenant shall comply with the following rules andutations (as modified or supplemented from timarte,
the “Rules and Regulations”). Landlord shall netresponsible to Tenant for the nonperformancepiod the Rules
and Regulations by any occupants of the Premisethe event of any conflict between the Rules BRedulations and
the other provisions of the Lease, the latter stwitrol.

1. The sidewalks, driveways, and entrances shalkkd only as a means of ingress and egress alhdeshain
unobstructed at all times. The entrance and @dtglof all buildings are to be kept closed atiales except as
required for orderly passage. Obstruction of amans of ingress or egress to the Project or thigliBgiis not
permitted.

2. Plumbing fixtures shall not be used for any psgs other than those for which they were congtdeénd no
rubbish, newspapers, trash or other inapproprigtstances of any kind shall be deposited therein.

3. Walls, floors, windows, doors and ceilings simait be defaced in any way and no one shall beifiedrio
mark, drive nails or screws or drill into, paint,io any way mar any building surface, except thetures, certificates,
licenses and similar items normally used in Tersabtisiness may be carefully attached to the wgllBdmant in a
manner to be reasonably prescribed by Landlordonpmoval of such items by Tenant any damagectovtils or
other surfaces shall be repaired by Tenant. Ndarnhay be attached to or hung from ceilings,iegigrids or light
fixtures without Landlord’s prior approval, whicp@roval shall not be unreasonably withheld, condid or delayed.

4, No awning, shade, sign, advertisement, noticaloer article shall be inscribed, coated, paintéshlayed or
affixed on, in or to any window, door or wall, anyaother part of the outside or inside of the Buigpwithout the prior
consent of Landlordwhich consent shall not be unreasonably withheddditioned or delayed. No window display
other public displays shall be permitted withowd grior consent of Landlord. Tenant shall not elanything against
near doors or windows which is unsightly from odésof the Premises.

5. The weight, size and position of all safes ateiounusually densely weighted or heavy objectsl s
placed in the Building shall be subject to apprdmsalandlord (which approval shall not be unreasbnavithheld,
conditioned or delayed) prior to installation amals in all cases, be supported and braced asmably required by
Landlord and as otherwise required by Law. Theirepf any damage done to the Building or propérgrein by the
installation, removal or maintenance of such safesther unusually heavy objects shall be paidbfomTenant. Tenant

shall bear the reasonable, eoft-pocket cost of any consultant services employedamgdlord in evaluating the
placement, location or bracing of unusually hedeyns.

6. No improper or unusually loud noises, vibration®dors are permitted outside the Building. Nospn will
be permitted to bring or keep within the Buildingyagasoline or diesel-powered vehicle of any kihth person shall
dispose of trash, refuse, cigarettes or other anbst of any kind any place inside or outside @Bhilding except in
the appropriate refuse containers provided therefor

7. All re —keying of office doors and all reprogramming of &gy Access Cards will be at the expense of

Tenant and subject to Tenant’'s control. Tenant sbare-key any exterior door without giving prompt notice
Landlord and will provide replacement keys or kayds to Landlord for access through all exteriat iuterior doors.

8. Tenant will not install or use any window covgs except those provided by Landlord (exceptTeatnt
may install Meccho shades in the Premises or pwtibereof, so long as the general appearance efittdow
coverings from the Building’ exterior is reasonably uniform), nor shall Tenss# any part of the Project, other thar
Premises, for storage or for any other activityt thauld detract from the appearance of the Buildinghe Project or
interfere in any way with the use, or enjoymenttha&f Building or Project. No storage, stagingpliig or placing of
any material, product or equipment outside of trenf?ses is permitted except as may be expresshpapg by
Landlord (which shall not be unreasonably withhelshditioned or delayed), except that Tenant magepatio
furniture on the balconies, decks and pai
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9. Any Tenant or agent, employee or invitee thetsig the Premises after the Building has closezho
non-Business Days shall lock any entrance doors t@thieling used immediately after entering or leavihg

Building. No device may be employed to prop ordha@ben any Building entrance door without the pcansent of
Landlord (which shall not be unreasonably withhelmhditioned or delayed), provided that, if a glglé$ing door is
installed in the café area, that door may remaanagt such times as are determined by Tenant. odoal passageway
may be obstructed.

10. The servicing or repairing of vehicles in tlegling area is prohibited. Tenant and its empleyagents and
invitees shall obey all traffic signs in the Prdjec

11. All equipment of any electrical or mechanicature shall be installed and maintained so asgoralor
prevent any vibration, noise, interference or ammag to others, and shall not overload any ciroaoit,draw more
power than has been previously allocated to Tenant.

12. Tenant is responsible for the proper maintemamal servicing of fire extinguishers within themrses but
this in no way diminishes Landlord’s responsibilibymaintain the Building’s fire/life safety systerand equipment.

13. Tenant and its employees, agents and invitegsnot dispose of any refuse or other waste maexaept
within trash containers provided by Landlord foe Building, and then only in compliance with apabte

Laws. Tenants may not place any articles withiragh enclosure other than within a trash bin ongarable container
(including, without limitation, a compactor or duster or recycling receptacle). Tenant shall bparsible for closing
and securing trash enclosure gates after Tenats agents, employees or invitees use the tradosmne.

14. Tenant shall notify Landlord as promptly as readbnpracticable of any plumbing blockage, leakctieal
or equipment malfunction, broken building glasge fir other damage to the Premises or the Building.

15. Landlord shall have the right, upon not lesstthirty (30) days prior written notice, to modtfyese Rules
and Regulations in a customary and reasonable mamutteonly insofar as such modifications do natftiot with the
Lease (as the same may be amended from time td time

16. Tenant shall use reasonable efforts to proecpavement within the Project from damage dueuttks and
trailers.
17. Tenant shall not store trucks or trailers m Bmoject, nor park trucks or trailers in the autbite parking

areas, traffic aisles, walkways or the public d@eljacent to the Project.

18. Tenant is encouraged , but not required, toqgi@ette in local recycling programs when feasillat this in
no way diminishes Landlord’s obligations under ltle@ase to provide janitorial services to the Premaad refuse
removal services for the Project.

19. Tenant shall employ reasonable water conservateasures in connection with Tenant’'s use of wate
20. Tenant shall be deemed to have read these RuleRegulations and agrees to use reasonablésdfior

cause its employees to abide by these Rules and&egs as a covenant of its lease of the Premi$esant shall be
responsible for the observance of all of these Ratel Regulations by Tenant’'s employees, agentmaitees.
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EXHIBIT D

WORK LETTER

This Work Letter is an Exhibit to that certain Ledthe "Lease") between Helen M. Raiser, Trustdéa@HR
Marital Trust under Trust Agreement dated Octohelr9%9, as amended, Helen M. Raiser, Trustee afldfieBypass
Trust under Trust Agreement dated October 2, 186@mended, Harvey E. Chapman, Jr., Trustee ¢idheey E.
Chapman, Jr. Living Trust under Trust Agreemenedaluly 17, 2006, and Colleen C. Badell, Trusteth@iColleen C.
Badell Living Trust under Trust Agreement dated/ I, 2006, as tenants in common ("Landlord"), RimyCentral,
Inc., a Delaware corporation ("Tenant"), dated Seytter __, 2014.

1. Dates and Allowance

Space Plan Date: Two (2) business days after Lease execution.

Construction Drawings Date: October 15, 2014.

Allowance: One Million Four Hundred Eigh-Six Thousand Two Hundred Eigl-
Five Dollars ($1,486,285
2. Construction Representatives, Space Plannehitdot and Engineer Landlord's and Tenant's
construction representatives for coordination ahping, construction, approval of change ordetsstsuntial and final
completion, and other such matters (unless eithgy ghanges its representative upon written natidbe other), and
the other parties involved in planning the Worle:ar

Landlord's Representative: Phillip Raiser
Address:The Raiser Organization

800 S. Claremont Avenue
San Mateo, CA 94402

Telephone: (650) 342-9026

Fax: (650) 344-4158

Tenant's Representative: Eric Orr

Address: 1400 Fashion Island Blvd.,th Floor

San Mateo, CA 944C

Telephone: (650) 458-4409

Fax: (650) 458-4409

Space Planne ASD, or an interior office space planner approved.éndlord in
writing (who may be the same as the Architect imr:

Architect: ASD, or a California licensed architect approved_bypdlord in writing
(who may be the same as the Space Planner he

Engineer: One or more California licensed engineers appravetkesignated b

Landlord in writing.

3. Plans The term "Plans" herein shall refer to the Sgalem and Construction Drawings
collectively. The term "Planner" herein shall refethe Space Planner, Architect or Engineer pgsapriate, each of
whom shall be retained by Tenant. Tenant hasrssfgonsibility to provide all information concergiits space
planning requirements to the Planner, to caus@ldwener to prepare the Plans, and to obtain Laddlénal approval
thereof (including all revisions) by the datesfeeth above. Such dates are critical and of theress hereof with
respect to contracting out the Work, obtaining pespand achieving substantial completion by then@@ncement
Date. The commencement of Base Rent and all o¢i¢idue under the Lease (collectively referredexein as "Rent’
shall not be postponed based on any delays in gatpa of the Plans except to the extent exprgaslyided
below. The Plans shall be signed or initialed leydnt, if requested by Landlord, and shall be pezband approved
accordance with the following provisions:
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(a) Space Plan By the Space Plan Date, Tenant shall: (1) pe@gdace Planner with all information
concerning Tenant's requirements in order for Spaaener to prepare the Space Plan, (2) cause Spaweer to
complete Tenant's Space Plan, and (3) submit theeSplan to obtain Landlord's written approvalebéfnot to be
unreasonably withheld).

(b) Construction Drawings By the Construction Drawings Date, Tenant st{a)l;provide all
information concerning Tenant's requirements ireofdr Architect and Engineer to prepare the Caiesiton Drawings
(2) cause Architect and Engineer to complete thes@action Drawings (which shall include at ledsee (3) mylar
sepias, or such other quantity as Landlord mayoreddy require), and (3) submit the Constructioawings to obtain
Landlord's written approval thereof. "Constructi@rawings" herein means fully dimensioned architesdtaonstructior
drawings and specifications, and any required esgging drawings (including mechanical, electrigdlimbing,

air-conditioning, ventilation and heating), and shadllide to the extent applicable: (i) electricalleulocations,
circuits and anticipated usage therefor, (ii) retiéel ceiling plan, including lighting, switchingpéany special ceiling
specifications, (iii) duct locations for heatinggntilating and akconditioning equipment, (iv) details of all millwiqr

(v) dimensions of all equipment and cabinets todié in, (vi) furniture plan showing details ofape occupancy, (vii)
keying schedule, (viii) lighting arrangement, (igration of print machines, equipment in lunch repeoncentrated fi
and library loadings and any other equipment otesys (with brand names wherever possible) whichiregpecial

consideration relative to aiconditioning, ventilation, electrical, plumbingrsttural, fire protection, lifefire-safety

system, or mechanical systems, (x) special heatewgjlating and air conditioning equipment anduiegments, (xi)
weight and location of heavy equipment, and arditgid loads for special usage rooms, (xii) demaliptan, (xiii)
partition construction plan, (xiv) all requirementsder the Disabilities Acts and other governmergglirements, (xv)
final finish selections, (xvi) specifications fdeetrical vehicle charging stations, and (xvii) ather details or features
reasonably required in order to obtain a final @stimate as described in Section 4 or otherwissorably requested
by Engineer, Landlord or Landloslarchitect or contractor in order for the CongtarcDrawings to serve as a basis
contracting the Work.

(c) Landlord's Approval of PlansLandlord shall either approve any Plans or nitegvisions to
Plans submitted pursuant hereto or disapproveeo$dime with detailed suggestions for making theesam
acceptable. Landlord shall not unreasonably withapproval if the Plans provide for a customarfyceflayout, with
finishes and materials generally conforming toftheshes and materials currently being used by Landdat the
Building, are generally compatible with the Builgis shell and core construction, and if no matena unusual

modifications will be required for the Building etecal, heating, atrconditioning, ventilation, plumbing, fire

protection, life-fire-safety, or other systems qugment, and will not require any structural mazifions to the
Building, whether required by heavy loads or othisewlLandlord may request that Tenant approve loadd suggeste
changes in writing (such approval shall not be aso@ably withheld), or Landlord may arrange disewatith the
Planner for revised Plans to be prepared incorpgraguch suggestions (in which case, Tenant sigglar initial the
revised Plans and/or Landlord's notice concerrtiegsiggested changes, if requested by Landlordilbal's approve
of the Plans shall not be deemed a warranty dsetadequacy or legality of the design, and Landt@mby disclaims
any responsibility or liability for the same.

(d) Governmental Approval of PlansThe contractor selected to perform the Work pain$ to Sectio
4(d) below shall apply for any normal building pésmequired for the Work which are issued pursuara local
building code as a ministerial matter. If the Plamsst be revised in order to obtain such buildiagwpts, Landlord
shall promptly notify Tenant. In such case, Tersdrall promptly arrange for the Plans to be reviseshtisfy the
building permit requirements and shall submit ttdsed Plans to Landlord for approval as a ChanglerQunder
Section 3(e). Landlord shall have no obligatiompply for any zoning, parking or sign code amenuieapprovals,
permits or variances, or any other governmentat@@b, permit or action (except normal building pés as described
above). Landlord shall, however, be obligatedrtecpre all approvals, permits or variances or ahgiogovernmental
authorizations for Landlord’s Work (as defined lv&lo Any permits, approvals or variances which rbayrequired in
connection with the Work, other than normal buitdpermits and health department approvals forghevations to tr
Kitchen and Café area shall be Tensusble responsibility and cost. If any such othatters are required, Tenant st
promptly seek to satisfy such requirements or eethe Plans to eliminate such requirements. Detagabstantially
completing the Work by the Commencement Date asatrof requirements for building permits or otgevernmente
approvals, permits or actions shall affect the Cemoement Date and commencement of Rent only texteat
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(e) Changes After Plans Are Approvedf Tenant shall desire any changes, alterationadditions to
the Plans after they have been approved by Landl@iant shall submit a detailed written requestuised Plans (th
"Change Order") to Landlord for approval. If reagble and practicable and generally consistent thighPlans
theretofore approved, Landlord shall not unreasiynatthhold approval, but all added costs in cortitettherewith,
including, without limitation, construction costgrmit fees, and any additional plans, drawingseargineering reports
or other studies or tests, or revisions of sucbktag items, shall be paid for by Tenant as a Ten&wost under Section
4. The cost of any corrections for errors or oroiss made by any space planner, architect, engoremntractor
engaged by Tenant, including corrections for urdeesm or concealed conditions, shall be borne bgiten

(f) Planning Delays If the Plans are not prepared and submittethéylates set forth above for any
reason, including revisions required by Landlordspant to this Section and revisions by Tenanétiuce Tenant's
Cost pursuant to Section 4, the same shall cotestiRelays in Planning”. The following shall canste “Landlord
Delays": (1) Landlord takes more than ten (10) dayspprove or disapprove the Plans, or more tiven(s) days to
approve or disapprove revisions thereof, afterivéng the same (or such longer time as may be redsy required in
order to obtain any additional engineering or HVAgport or due to other special or unusual featafélse Work or
Plans), or (2) Landlord takes more than thirty (@8ys to provide Tenant with cost estimates aéteeiving Plans
sufficiently detailed for such purposes. Each dialyamdlord Delays shall reduce by one day the nurobeays of
Delays in Planning otherwise applicable.

4. Cost of the Work, Landlord Cost and Allowancd denant's Cost

(a) Cost of the Work Except for Landlord cost items specified ingatagraph (b) below and the
Allowance to be provided by Landlord hereunder,drgrshall pay the entire cost (herein referredcsttha "Cost of the
Work") for or related to: (1) the Work, includingjthout limitation, costs of labor, hardware, equgnt and materials,
contractors' charges for overhead and fees, amdlted "general conditions" (including rubbish remab utilities,
freight elevators, hoisting, field supervision, lding permits, occupancy certificates, inspectieasf, utility
connections, bonds, insurance, sales taxes, aniféfe(2) the Plans, including, without limitatipall revisions theret
and engineering reports, or other studies, reportssts, air balancing or related work in conmectherewith, and (3)
Landlord's architect’s fee in an amount not to exic$10,000 and (4) if Landlord’s contractor is petforming the
Work an administrative fee of three percent (3%lbbther amounts included in the Cost of the Walts Landlord’s
actual out-of-pocket costs in connection with suiggon of the Work. "Work™" herein means: (i) thegrovements and
items of work shown on the final approved Plansl(iding changes thereto approved by Landlord),(@ndny
demolition, preparation or other work required amoection therewith, including without limitatiostructural or
mechanical work, additional HVAC equipment or skglkem heads, or modifications to any building medbal)
electrical, plumbing or other systems and equiproeemnglocation of any existing sprinkler headsheitwithin or
outside the Premises required as a result of ffeaitadesign, or construction of the Work or in@rtb extend any
mechanical distribution, fire protection or othgstems from existing points of distribution or cechion, or in order to
obtain building permits for the work to be perfoneithin the Premises (unless Landlord requirestti@Plans be
revised to eliminate the necessity for such work.

(b) Landlord Cost and AllowancelLandlord shall be responsible, at Landlord’st¢aad not funded
by the Allowance), for any work (the “Landlord Wéykequired to bring all areas of the Project otthem the
Premises, including without limitation all commoreas of the Project and the elevators, stairnatisess and exiting
areas, lobby, café and gym areas, into compliarniteall applicable laws, governmental codes andilagpns,
including without limitation those triggered by tiléork. All other code compliance requirements g@ieihg to the
Premises shall be included in the Cost of the Wdudndlord shall make the Allowance set forth abavailable
towards: (1) costs of permanent leasehold improwesriacluded in the Work, including labor, hardwagquipment
and materials, contractors' charges for overheddess, and general conditions, (2) costs of trec&lan and
Construction Drawings, limited to ten percent (1@%dhe Allowance (and which shall exclude planniagfurniture,
fixtures and equipment), (3) costs of permits argpections and plan check costs, (4) costs asedaath Change
Orders, and (5) costs of acquiring and installipgaithree dual use “Chargepoint” brand 240 waitteic vehicle
charging stations which shall be located adjaaeitt¢ North side of the Building. If all or anyrgon of the
Allowance shall not be used, Tenant shall be ewtitb a credit against Base Rent therefor. If landdterminates the
Lease or Tenant’s right of possession based orvantiBf Default by Tenant, Tenant shall repay Landilas an
element of the damages recoverable by Landlordruddifornia Civil Code Section 1951.2(a)(4), tien unamortize
portion of the Allowance calculated on a stra-line basis over the initial Term; provide
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however, that the foregoing shall apply only to éixéent such recovery of the unamortized Allowathges not result in
an inconsistent or duplicative award of damage®ufalifornia Civil Code Section 1951.2 (or any &gsor thereto).

(c) Tenant's Cost; Estimates and Paymerasy portion of the Cost of the Work exceeding th
Allowance is referred to herein as "Tenant's Cokahdlord shall estimate Tenant's Cost in advaricke Work, or
revise any such estimate in case of any Changer Ofidmant shall pay to Landlord prior to the como®ment of the
Work one-half of the estimated Tenant’s Cost asdha Work progresses, one-half of each progregngat to
Landlord’s contractor, based on the ratio that TeésaCost bears to the total Cost of Work. Termptiyment of its
proportionate share of each progress paymentisdalcondition to Landlord’s obligation to paystsre of such
progress payment. If, after final completion aagtimpent for the Work, the actual amount of Tendt'st exceeds the
estimated amount, Tenant shall pay the differeadeahdlord within twenty (20) days after Landlo@requests, whic
request shall be accompanied by reasonable supgaidicumentation establishing Tenant’'s Cost; pexjdowever,
that if the difference exceeds $100,000.00 Tenaait kave up to thirty (30) days after Landlordégjuest to pay such
difference. If such estimated amount exceedstheabhamount of Tenant's Cost, Landlord shall pte\a refund of the
difference within twenty (20) days after final colefon of and payment for the Work. Tenant's Gbstll be deemed
"rent” under the Lease (and all remedies for thepayment of rent shall be available to Landloretdfior), and
Tenant's obligations under the Lease to keep ttmiBes and Building free of liens shall apply tg hens arising from
any failure to pay Tenant's Cost hereunder.

(d) Tenant's Approval and Nature of Cost Estimateandlord shall within thirty (30) days following
approval of the Construction Drawings provide Tdngith a detailed estimate of the Cost of Work,Kkemo down by
trade, and reasonable supporting documentatiosuidt estimate. If requested by Tenant, the pastiab solicit third
party bids on a competitive basis for the Workndr shall have the right to request up to two paids from the
following general contractors: San Jose Constra¢ctdovo, BCCI and Skyline. If Tenant is not saéidfwith the
estimated Cost of Work as estimated by Landlordetermined through the competitive bidding proc&ssant may
meet with the Planner and eliminate or substitigies in order to reduce Tenant's Cost in connegtitmpreparing a
revised version of the Plans as a Change Ordeug@nr$o Section 3 above, but the foregoing datesmaplete the
Plans shall not be extended thereby. Any cosnestis based on a Space Plan will be preliminanaiare, and may
not be relied on by Tenant. If any of the competibids obtained by Tenant are lower than therege of Landlord’s
contractor by more than five percent (5%), Landkhdll have the right, in Landlord’s sole discretitbo match the
competing bid or to permit the Work to be perfornbgdhe contractor selected by Tenant. The selemtatractor
(including Landlord’s contractor) shall complete MWork on an “open book” basis. Tenant shall itheeright to
review and approve the contract between Landloddtia@ contractor for the construction of the Work.

5. Construction

(a) Landlord to Arrange Work Provided Tenant completes the Plans on timetlzamg exists no Eve
of Default by Tenant, Landlord shall use reasonafflerts to cause Landlord's contractor or the i@mtbr selected by
Tenant, as applicable, to substantially completeéttork by the scheduled Term Commencement in tlsecBaase
Information. Landlord reserves the right to subst comparable or better materials and itemshfose shown in the
Plans with Tenant’s prior written consent, whiciaet shall not unreasonably withheld so long asthostitute
materials do not materially and adversely affeetuhlity or appearance of the Premises. Any dekyond five (5)
days in Tenant’s response to a request for appsehal constitute a Tenant Delay.

(b) Substantial Completion and Walkrough. For the purposes hereof, the Work shall be ddame
have been “substantially completed” if Tenant ldlyfmay occupy the Premises and Tenant can reabonaé the
Premises. When Landlord notifies Tenant that tleektas been substantially completed, either pagdy request a
joint walk-through inspection in order for Tenant to idengfyy necessary final completion or other "punchlist
items. Neither party shall unreasonably withhgigraval concerning such items. If Tenant failpéoticipate in a
walk-through as provided above, or otherwise failebject to Landlord's notice of substantial coetiph in writing
within five (5) business days thereafter specifyimgetail the items of work needed to be perfornmearder for
substantial completion, Tenant shall be deemedlgsively to have agreed that the Work is substdptmmpleted.
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(c) Einal Completion Substantial completion shall not prejudice Te'samghts to require full
completion of any remaining items of Work, whichnidéord shall use reasonable efforts to cause twh®leted
promptly after substantial completion has occurréd.andlord notifies Tenant in writing that thedAk is fully
completed, and Tenant fails to object thereto iing within five (5) business days thereafter sfy@eg in detail the
items of work needed to be completed and the natunerk needed to complete said items, Tenant beatleemed
conclusively to have accepted the Work as fully ptated (or such portions thereof as to which Tehastnot so
objected). In connection with the Work, Landlordyrcause a contractor to perform air balancing estthe Premises
and adjust the HVAC system as a result thereok ddsts of such items may be charged against tbev&hce, and if
the Allowance shall be insufficient, Tenant shal/jp.andlord for such costs as additional rent witinre (5) days after
billed.

(d) Construction Delays If the Work is not substantially completed bg #theduled Term
Commencement in the Basic Lease Information, antd delay is directly attributable to Tenant Delégs defined
below), then the date on which Base Rent first brepayable under this Lease shall be advanceddgay for each
day that Tenant Delays actually delay substantiaipdetion of the Work by Landlord’s contractor. Fbis purpose,
"Tenant Delays" shall consist of: (1) Delays inPlimg (as adjusted for any Landlord Delays), (2raépproval of the
Construction Drawings, Tenant's requests for chabhgéhe Work or Change Orders under Section 8thmrwise,
whether or not approved by Landlord, (3) Tenaiilsife to approve reasonably substantiated estgmdt€enant's Co
or to pay Tenan$ share of progress payments within five (5) ddyswritten request therefor, (4) any upgradescisf

work or other nonbuilding standard items, or items not customarriyvpled office tenants, to the extent that the sam

involve longer lead times, installation times, gslar difficulties in obtaining building permitgquirements for any
governmental approval, permit or action beyondskaance of normal building permits (as descrilme8action 3), or
other delays not typically encountered in connectiith standard office improvements (but the sahad £onstitute a
Tenant Delay only to the extent Landlord gives Terninely notice that elements of the Work are sabjo this clause
(5)), (5) delays caused by the contractor perfogntire Work, if selected by Tenant, (6) the perfanoeaby Tenant or
Tenant's Contractors, agents or employees of aml atar about the Premises or Building, or (7) aniyor omission
of Tenant or Tenant's Contractors, agents or engglgyor any breach by Tenant of any provisionsacoed in the
Lease, or any failure of Tenant to cooperate wahdlord or otherwise act in good faith in ordecamise the Work to
be designed and performed in a timely manner.

(e) Landlord's Role The parties acknowledge that neither Landlonditsananaging agent is an
architect or engineer, and that the Work will bsigeed by independent architects and engineerghaydio not
guarantee the Plans. If Landlord’s contractoreidgrming the Work, Landlord and its contractorlEhave
responsibility for construction means, methods t@atiniques and safety precautions in connectiom thé \WWork, and
Landlord’s contractor shall provide a one year waaty that the Work will be free from errors, omis® or defects and
shall correct the same as soon as reasonably fms#ilthe contractor selected by Tenant is peniag the Work,
Landlord shall make all reasonable efforts to esdany warranty provisions in the construction caett

6. Work Performed by TenantLandlord shall permit Tenant and any of Tenaspace planners,
architects, engineers, contractors, suppliers, eyegls, agents and other such parties (collectiV&égnant's
Contractors") to enter the Premises prior to cotrgrieof the Work in order to make the Premises ydad Tenant's us
and occupancy, as provided in Paragraph 4 of thed.eSuch permission shall be deemed a licengeandinot a
lease, and is conditioned upon: (a) Tenant obtgibhandlord's prior written approval of Tenant's @aaotors and the
work they will perform, and complying with all dii¢ other requirements of the Lease pertaining i \werformed by
Tenant in the Premises, all insurance requiremamdsr the Lease, and all other conditions reasgnaigosed by
Landlord for the prior submission of security, d#fivits and lien waivers or otherwise in connectl@rewith, (b)
Tenant and Tenant's Contractors working in harmeond/not interfering with Landlord and Landlorddase planners,
architects, engineers, contractors, suppliers, eyegls, agents and other such parties (collectiViedndlord's
Contractors") in doing the Work or with other tetsaand occupants of the Building, and (c) Tenagingafor any
utilities and services consumed in connection sitbh work. If at any time such entry shall caustheaten to cause
such disharmony or interference, or violate anthefother foregoing requirements, Landlord shaliehte right to
revoke such license upon oral or written notic&eaant if such violation is not promptly correctdcandlord shall not
be liable in any way for any injury, loss or damagech may occur to any decorations, fixtures, peas property,
installations or other improvements or items of kvmistalled, constructed or brought upon the Presisy or for
Tenant or Tenant' Contractors prior to completibthe Work, all of the same being at Tenant's siglke and Tenar




hereby agrees to protect, defend, indemnify and
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Exhibit 10.1

Landlord and its employees, agents, and affiliatesnless from all liabilities, losses, damagesp@ademands, and
expenses (including attorneys' fees) arising franhyeentry to the Premises pursuant hereto.

7. Miscellaneous

(a) Application. This Exhibit shall not apply to any additionpbse added to the Premises at any
time, whether by any options or rights under thadeeor otherwise, or to any portion of the Premiséise event of a
renewal or extension of the Term of the Lease, drdby any options or rights under the Lease ogretlse, unless
expressly so provided in the Lease or any amendaresupplement thereto.

(b) Lease Provisions and MaodificationThis Exhibit is intended to supplement and Hegjestt
to the provisions of the Lease, including, withiomitation, those provisions requiring that any rifétion or
amendment be in writing and signed by authorizedesentatives of both parties.
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EXHIBIT E

EARLY OCCUPANCY PREMISES
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EXHIBIT F

SCHEDULE OF JANITORIAL SERVICES

SPECIFICATIONS

A. MAIN ENTRY / LOBBY AREA
1. Nightly Services — Five (5) Services per Week
a. Empty all waste receptacles and reline as needed
b. Empty and clean waste urr
C. Clean and dust all furniture, fixtures, equipmaenigl accessories between three tc
feet.
d. Sweep and damp mop entrance flo
e. Vacuum walk off floor mats
f. Spot clean surfaces for fingerprints, smudges,séaids or other accumulatior
g. Spot clean all window glass and sidelight glassheninterior and exterior of the fir

floor.
h. Clean and polish door glass, door handles, hirigesshold, and entrywa

B. COMMON AREAS AND OFFICE SUITES
1. Nightly Services — Five (5) Services per Week

Vacuum all carpets in common are

Empty all waste and recycle containers. Wipe &xt@f containers and reline,
needec

Dust all furniture and ledges between three tdesex

Spot clean surfaces for fingerprints, smudges,séaids or other accumulatior
Spot clean partition glas

Dust mop all hard surface flooring as per manufat' s specification

Damp mop spills as need

Return all chairs and waste bins to proper posi

Close window treatments as direc

Close South Wall Blind

Arrange chairs in office and conference rooms &irthroper position

Turn off lights and secure all doors as direc

oo

AT T T TQ 020

2. Weekly Services — Once per Week

a. Vacuum office suites and cubicles following a rimtgtschedule
I. Janitor will dust around item
b. Damp mop hard surface flool

3. Monthly Services — Once per Month

a. Clean and polish kick plates and threshc
b. Scrub all hard surface flooring as per manufac’s specification
C. Spot clean carpet

4. Quarterly Services — Four Times Per Year

a. Dust all furniture and ledges below three feet albove six feet
b. Edge vacuumr

5. Annual Services — Once per Year
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a. Clean mini blinds
C. RESTROOMS
1. Nightly Services — Five (5) Services per Week
a. Wash and polish all mirrors, dispensers, faj@atd bright-work with disinfectant
cleanel
b. Wash and sanitize all toilets, toilet seats, fluskters, urinals, and sinks with 1-
abrasive disinfectant clear
C. Mop all restroom floors with disinfectant geandial solution as per manufacturer
specifications
d. Empty and sanitize all waste and sanitary napkieptacle:
e. Remove all restroom trash and replace lii
f. Spot clean fingerprints, remove marks and grdffiim walls, and partition
g. Restock all paper dispensers, sanitary napkinamgon machine
2. Weekly Services — Once per Week
a. Remove stains, scale toilets, urinals and sinks, as requ
b. Flush drains with enzyme treatme
3. Monthly Services — Once per Month
a. Wash down all tile walls and metal partitic
b. Polish all brightwork
C. Clean all air diffusers and return gri
d. Scrub all hard surface flooring as per manufac’s specification
D. KITCHENS AND COFFEE STATIONS
1. Nightly Services — Five (5) Services per Week
a. Dust mop all floors as per manufacturers speciboa
b. Damp mop all hard surface flooring. Remove angifpr substances as
manufacturers specificatiol
C. Vacuum all carpets
d. Empty all waste and recycle containers and plat¢kdarholding area. Wipe exterior
containers and change liners, as ne¢
e. Wipe down all countertops, tables, and sit
f. Clean behind café coffeemake
g. Return all chairs and waste bins to proper pos
h. Spot clean entrance doc
I Dust all furniture and ledges between three tdessx
J. Remove fingerprints and smudges from all doorframastitions, walls, etc
K. Refill paper towel and soap dispens
2. Quarterly Services — Once per Quarter
a. Wash walls, doors, cabinets, ledges, ceiling ver@sings, and light fixtures
b. Dust all furniture and ledges below three feet albove six feet
C. Maintain all hard surface flooring as per manufe’s specification

E. ELEVATORS
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1. Nightly Services — Five (5) Nights per Week

a. Spot clean elevator cab walls, brightwork, andriotedoor.
b. Wipe down surfaces of elevator door and fra
C. Vacuum all cab floors. Edge thorough
d. Clean thresholds and door sadd
2. Monthly Services — Once per Month

a. Shampoo carpets in eleva

F. JANITORIAL CLOSETS
1. Nightly Services — Five (5) Nights per Week

a Keep neat and organizi

b. Discard outdated chemicals or del

C. Sweep / mop floor

d. Keep updated MSDS and Emergency informa

G. ADDITIONAL SERVICES — Any additional servicesoqured by Lessee are not included in these
specifications. Services below are available tdibectly billed to Lessee

Day porter

Carpet program

Refrigerator cleaning

Dish washing services

Nightly vacuuming of offices/ cubicles
Kitchen/ Café cleani ng

oukhwNE
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Exhibit 31.1

Certification of Principal Executive Officer
pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

[, Vladimir Shmunis, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of RingCentral, Inc.

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsitéde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
this report;

4.  The registrant’s other certifying officer(s)dainare responsible for establishing and maintgimiisclosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tkesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Evaluated the effectiveness of the registisadi5sclosure controls and procedures and preséntais report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on

such evaluation; an

(c) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabirg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors fa@rsons performing the equivalent
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéein the
registran’'s internal control over financial reportir

/s/ Vladimir Shmunis
Vladimir Shmunis

Chief Executive Officer and Chairman

(Principal Executive Officer

Date: November 3, 2014



Exhibit 31.2

Certification of Principal Financial Officer
pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Clyde Hosein, certify that:
1. I have reviewed this Quarterly Report on Forn-Q of RingCentral, Inc.

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or om#téde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statememnts other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

4. The registrant’s other certifying officer(s)daihare responsible for establishing and maintagjmisclosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared

(b) Evaluated the effectiveness of the registiadisclosure controls and procedures and preseantbis report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

(c) Disclosed in this report any change in the regittseinternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabmrg that has material
affected, or is reasonably likely to materiallyeadtf, the registra’s internal control over financial reporting; &

5.  The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internalrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors farsons performing the equivalent
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the
registran’s internal control over financial reportir

/s| Clyde Hosein
Clyde Hosein

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

Date: November 3, 2014



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of RingGahtinc. (the “Company”) on Form 10-Q for the uealy period ended September
30, 2014 as filed with the Securities and Exchabgemission on the date hereof (the “Report”), kdimir Shmunis, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. §0,3s adopted pursuant to § 906 of the Sarbanksr@xt of 2002, that:

(1) The Report fully complies with the requirermsenf section 13(a) or 15(d) of the Securities ExgjeaAct of 1934, as
amended; an

(2) The information contained in the Report faplgsents, in all material respects, the finaraialdition and results of
operations of the Compar

Date: November 3, 2014
/s/ Vladimir Shmunis

Vladimir Shmunis

Chief Executive Officer and Chairman

(Principal Executive Officer



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of RingGahtinc. (the “Company”) on Form 10-Q for the qealy period ended September
30, 2014 as filed with the Securities and Exchabgmmission on the date hereof (the “Repott";lyde Hosein, Chief Financial Officer of 1
Company, certify, pursuant to 18 U.S.C. § 135Gdmpted pursuant to 8 906 of the Sarbanes-Oxley®2002, that:

(1) The Report fully complies with the requirermsenf section 13(a) or 15(d) of the Securities ExgjeaAct of 1934, as
amended; an

(2) The information contained in the Report faplgsents, in all material respects, the finaraialdition and results of
operations of the Compar

Date: November 3, 2014

/s/ Clyde Hosein
Clyde Hosein

Executive Vice President and Chief Financial Offi

(Principal Financial Officer)



