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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
e the timing of acquisitions of, or making and exgtimvestments in, other entities, businesses tint@ogies;
e our success in the enterprise market and with axrrer partners
e our progress against short term and long term g
e our anticipated benefits from our acquisition ofgGInc.;

e our ability to successfully and timely integratadaealize the benefits of, our acquisition of Gligc. and any other significant
acquisitions we may mak

e our future financial performanc
e our anticipated growth and growth strategies andability to effectively manage that growth andeeffthese strategie

e anticipated trends, developments and challengesribusiness and in the markets in which we opgaatavell as general
macroeconomic condition

e our ability to anticipate and adapt to future chesgn our industry

e our ability to predict subscription revenues, folate accurate financial projections and make giateusiness decisions based on
our analysis of market trenc

e our ability to anticipate market needs and develeyy and enhanced products and services to meet tisesls, and our ability to
successfully monetize thet

e maintaining and expanding our customer b

e maintaining, expanding and responding to changesiirrelationships with other compani

e maintaining and expanding our distribution channelsluding our network of sales agents and ress!
e the impact of competition in our industry and inatien by our competitor:

e our ability to sell our product:

e our ability to expand our business to med-sized and larger customers and internation

e our ability to realize increased purchasing leveragd economies of scale as we exp

e the impact of seasonality on our busint

e the impact of any failure of our solutions or smuatinnovations

e our reliance on our thi-party service provider:

e the potential effect on our business of litigattorwhich we may become a par

e our liquidity and working capital requiremen

e our capital expenditure projectior

e the estimates and estimate methodologies use@papng our condensed consolidated financial stetésnanc

e the political environment and stability in the reg$ in which we or our subcontractors oper
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Forward-looking statements involve known and unknaisks, uncertainties and other factors that nase our actual results,
performance or achievements to be materially diffiefrom any future results, performa nce or admesnts expressed or implied by the
forward-looking statements. We discuss these iiskgeater detail in the section entitled “Risk téas” and elsewhere in this Quarterly Report
on Form 10-Q. Given these uncertainties, you shoatglace 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 completel y and whida understanding that our actual future resultg beamaterially 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, even\f mformation becomes available in the
future.




PART | — FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Assets:
Current assets:
Cash and cash equivalel
Shor-term investment
Accounts receivable, n
Inventory
Prepaid expenses and other current a:
Total current assets
Property and equipment, r
Goodwill
Acquired intangibles, n¢
Other asset
Total assets

Liabilities and Stockholders' Equity:
Current liabilities:
Accounts payabl
Accrued liabilities
Current portion of capital lease obligati
Current portion of lon-term debt
Deferred revenu
Total current liabilities
Long-term debt
Sales tax liability
Capital lease obligatio
Other lon¢-term liabilities
Total liabilities

Commitments and contingencies (Note

Stockholders' equity:
Common stocl
Additional paic-in capital
Accumulated other comprehensive |
Accumulated defici

Total stockholders' equity

Total liabilities and stockholders' equity

June 30, December 31
2015 2014
$ 120,78¢ 113,18:
11,91« 28,47¢
12,247 7,651
2,37z 1,71C
11,181 8,767
158,49¢ 159,78¢
28,53: 25,527
9,392 —
3,771 —
2,694 3,021
$ 202,89« 188,33
$ 6,022 4,181
35,952 29,23¢
255 509
14,491 16,76¢
31,02¢ 25,58¢
87,74¢ 76,27¢
5,93¢ 7,813
3,887 3,95¢
363 535
4,812 3,25k
102,74¢ 91,83z
7 7
297,22¢ 274,84«
(167) (251)
(196,917 (178,09Y)
100,14¢ 96,50t
$ 202,89/ 188,33’

See accompanying notes to condensed consolidatathficial statements




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

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Revenues:

Subscriptions $ 64,441 $ 47,867 $ 124,39: $ 91,717

Product 6,25C 4,92C 11,617 9,332
Total revenue 70,691 52,78i 136,00¢ 101,04¢
Cost of revenues:

Subscription:s 16,50¢ 14,792 32,41¢ 28,50¢

Product 5,024 4,751 9,657 8,94(C
Total cost of revenue 21,52¢ 19,54: 42,07¢ 37,44¢
Gross profi 49,162 33,244 93,93¢ 63,60:
Operating expenses:

Research and developmt 12,291 10,87¢ 24,137 20,547

Sales and marketir 34,62¢ 25,68¢ 66,59= 49,64¢

General and administrati 11,77¢ 9,492 22,30¢ 18,45¢
Total operating expens 58,701 46,054 113,041 88,651
Loss from operation (9,539 (12,810 (19,109 (25,04¢)
Other income (expense), net:

Interest expens (279) (476) (682) (1,077)

Other income (expense), r 238 93 (318) 56
Other income (expense), r (41) (383) (1,000 (1,027)
Loss before (benefit) provision for income ta (9,580 (13,199 (20,10¢) (26,069)
(Bengefit) provision for income taxt (1,369) 137 (1,28€) 165
Net loss $ (8,211 $ (13,3300 $ (18,827) $ (26,239
Net loss per common sha

Basic and dilutel $ (0.12) $ (0.20) $ (0.27) $ (0.40)
Weighted-average number of shares used in compnéhtpss per
share
Basic and dilutel 69,48 67,29¢ 69,124 65,557

See accompanying notes to condensed consolidatathficial statements




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

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net loss $ (8,211) $ (13,3300 $ (18,827) $ (26,234
Other comprehensive gain/(loss):

Foreign currency translation adjustments, (353) (230) (13) (330)

Unrealized gain on availal-for-sale securitie 146 — 96 —
Comprehensive loss $ (8,41¢) $ (13,560 $ (18,739 $ (26,56)

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
Tax benefit from release of valuation allowal
Non-cash interest expense related to ¢
Net accretion of discount and amortization of pramion availabl-for-sale securitie
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 provided by (used in) operating activi
Cash flows from investing activities:
Purchases of property and equipir
Cash paid in business combination, net of cashige
Proceeds from the maturity of availe-for-sale securitie
Proceeds from restricted investme
Net cash provided by (used in) investing activi
Cash flows from financing activities:
Net proceeds from secondary public offering of canratock
Proceeds from issuance of stock in connection stitbok plans
Repayment of det
Payment of offering cos
Repayment of capital lease obligatic
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casbaéts
Net increase in cash and cash equival
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:
Issuance of common stock for business combin:
Change in liability for unvested exercised opti
Equipment purchased and unpaid at period
Equipment acquired under capital le

Six Months Ended

June 30,
2015 2014

(18,8279 $ (26,239
6,52¢ 4,59(
10,03¢ 7,10¢
(1,411 —
119 122
402 —
128 24
12 82
(4,59]) (2,079
(661) (63)
(1,976) (3,911)
354 (666)
1,345 (504)
3,10t 5,11¢€
5,44C 3,61¢
374 1,80¢
383 (10,987
(8,326 (10,50¢)
(4,670 —
16,26( —
100 —
3,36/ (10,50¢)
— 57,167
8,511 5,47¢
(4,267) (4,751)
- (1,219
(426) (123)
3,81¢ 56,55(
42 (22)
7,607 35,04(
113,182 116,37¢
120,78¢ $ 151,41¢
1,485 $ 604
60 67
3,447 —
19 28
2,46¢ 1,56¢€
— 1,14¢

See accompanying notes to condensed consolidatathficial statements




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 wasgeiporated in Delaware on September 26, 2013.

Basis of Presentation and Consolidatic

The unaudited condensed consolidated financiadrsiants and accompanying notes of the Company teflleadjustments (all of which
are normal, recurring in nature and those discussttese Notes) that are, in the opinion of maneg#, are necessary for a fair presentatic
the interim periods presented. All intercompanyahaks and transactions have been eliminated irolidation. The results of operations for
the interim periods presented are not necessadigative of the results to be expected for anyseghent quarter or for the entire year ending
December 31, 2015. Certain information and notelaksires normally included in annual financial eta¢nts prepared in accordance with
generally accepted accounting principles in thetdthStates of America (“U.S. GAAP”) have been cors#el or omitted under the rules and
regulations of the Securities and Exchange Comonisghe “SEC”").

The unaudited interim condensed consolidated fimhstatements should be read in conjunction with@ompany’s audited
consolidated financial statements and related rfotabe fiscal year ended December 31, 2014 iredud the Company’s fiscal 2014 Annual
Report on Form 10-K. There have been no changg®i€ompany’s significant accounting policies frtrose that were disclosed in the
Company'’s audited consolidated financial statemtamtthe fiscal year ended December 31, 2014.

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make edtsmand assumptions that
affect the reported amounts of assets and liadsliéind disclosure of contingent assets and ligsilit the date of the financial statements and
the reported amounts of revenues and expensegdbeneporting period. The significant estimatexlsmby management affect revenues,
accounts receivable, the allowance for doubtfubaats, inventory and inventory reserves, the atlonaof the value of purchase consideration
for business acquisitions, goodwill, intangibleeissshare-based compensation, deferred reverium reserves, provision for income taxes,
uncertain tax positions, loss contingencies, dabediabilities and accrued liabilities. Managempatiodically evaluates such estimates and
they are adjusted prospectively based upon suébdieevaluation. Changes in those estimates,)if easulting from continuing changes in
economic environment, will be reflected in the cemskd consolidated financial statements in futereogs.

Recent Accounting Pronouncemen

In May 2014, the Financial Accounting Standardsrd¢he “FASB”) issued Accounting Standards UpdégsU”) No. 2014-09,
Revenue from Contracts with Customers (Topic .. This new guidance is a result of a joint projeith the International Accounting
Standards Board (the “IASB”) to clarify and convertfe revenue recognition principles under U.S. ®4hd IFRS and to develop guidance
that would streamline and enhance revenue recogriéiquirements. In April 2015, the FASB proposaha-year deferral of the effective date
for the new revenue reporting standard for entitigmorting under U.S. GAAP. In accordance withdbéerral, ASU 2014-09 will be effective
for fiscal 2018, including interim periods within that repadiperiod. Entities have the option of applyingaspectively to each period
presented or as a cumulative-effect adjustment Heealate of adoption. The Company is currentigleating the impact that the standard will
have on its consolidated financial statements eftaded disclosures. The Company has not yet sdlectensition method nor has it determi
the effect of the standard on its ongoing finangglorting.




RINGCENTRAL, INC.

Notes to Condensed Consolidated Financial StatemanfUnaudited)

Note 2. Financial Statement Components

Cash and cash equivalents consisted of the follg\imthousands):

Cash
Money market fund
Total cash and cash equivale

Accounts receivable, net consisted of the follow(imgthousands):

Accounts receivabl

Unbilled accounts receivab

Allowance for doubtful accoun
Accounts receivable, n

Property and equipment, net consisted of the faligwin thousands):

Computer hardware and softwz

Interna-use software development co

Furniture and fixture

Leasehold improvemen

Property and equipment, grc

Less: accumulated depreciation and amortize
Property and equipment, r

Accrued liabilities consisted of the following tinousands):

Accrued compensation and bene
Accrued sales, use and telecom related t
Other accrued expens

Total accrued liabilitie:

Note 3. Fair Value of Financial Instruments

June 30, December 31,
2015 2014
13,69t $ 12,80(
107,09¢ 100,38:
120,78¢ $ 113,182
June 30, December 31
2015 2014
9,622 $ 5,93t
2,85% 1,841
(233) (125)
12,24z $ 7,651
June 30, December 31
2015 2014
47,19¢ 3 43,80¢
6,382 5,33t
3,347 2,02C
2,482 2,87(
59,41( 54,03(
(30,87¢) (28,50%)
28,53 $ 25,52
June 30, December 31
2015 2014
9,31 $ 7,59¢€
5,90t 5,271
20,73/ 16,36:
35,95 $ 29,23¢

The Company carries certain financial assets ctingisf money market funds, certificates of depasitmmercial paper and corporate
debt securities at fair value on a recurring bdsaé. 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 thegeoaization within the hierarchy upon the

lowest level of input that is available and sigrafit to the fair value measurement:

Level 1:0bservable inputs which include unadjusted quotaxp in active markets for identical assets dilliges.

Level 2:0bservable inputs other than Level 1 inputs, sschuited prices for similar assets or liabilitgsoted prices for identical or similar
assets or liabilities in inactive markets, or otimputs that are observable or can be corrobolagezbservable market data for

substantially the full term of the asset or lialil

Level 3:Unobservable inputs that are supported by littla@market activity and that are based on managesressumptions, including fair
value measurements determined by using pricing mpdiscounted cash flow methodologies or simigghhiques




RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

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

Balance at
June 30, 2015 (Level 1) (Level 2) (Level 3)
Cash equivalent:
Money market fund $ 107,211 $ 10591 $ 1,29 $ —
Shor-term investments
Corporate debt securitis $ 11,912 % 11,912 % — $ —
Other asset:
Certificates of depos $ 530 $ — % 530 $ —
Balance at
December 31, 201 (Level 1) (Level 2) (Level 3)
Cash equivalent:
Money market fund $ 100,57C $ 94,27¢ % 6,29¢ $ —
Shor-term investments
Corporate debt securitis $ 26,481 $ 26,481 $ — $ —
Commercial pape $ 1,99¢ $ — $ 1,99¢ $ —
Other asset:
Certificates of depos $ 630 $ — 3 630 $ —

At June 30, 2015, all short-term investments wesighated as available-for-sale and reported mv&iie based either upon quoted
prices in active markets, quoted prices in lesv@acharkets, or quoted market prices for similareistments, with unrealized gains and losses,
net of related tax, if any, included in other coptpnsive lossThe Company classifies all highly liquid instrumentith an original maturity ¢
the date of purchase of three months or less &sacabcash equivalents. The Company classifiedadlaifor-sale securities that have a
maturity date longer than three months as shomt-tavestments, including those investments withagumity date of longer than one year that
are highly liquid and which the Company does ntend to hold to maturity. We may sell these shemnrtinvestments at any time for use in
current operations or for other purposes, sucloasideration for business acquisitions, even if th@ve not yet reached maturity. As a result,
all of our short-term investments held at June280,5 were classified as current assets in the geaoying condensed consolidated balance
sheet.

At June 30, 2015, available-for-sale securitiessigiad of the following (in thousands):

Available-for-Sale Securities

Amortized Cost Gross Unrealized Gain: Gross Unrealized Losse Estimated Fair Value
Corporate debt securitis $ 12,03¢ $ — $ (120) $ 11,91«
Total $ 1203 $ — 3 (120) $ 11,914

The Company does not believe any of the unrealzesks represent an other-than-temporary impairivesed on its evaluation of
available evidence as of June 30, 2015. The Coynerpects to receive the full principal and ingtren all of these short-term investments.

The expected maturities of our short-term investsi@navailable-for-sale securities at June 30528k shown below (in thousands):

Available-for-Sale Securities Amortized Cost Estimated Fair Value
Due in less than one ye $ 12,03¢ $ 11,914
Total $ 12,032 $ 11,91¢

The Company’s other financial instruments, inclgdatcounts receivable, accounts payable and otinemt liabilities, are carried at
cost which approximates fair value due to the et short maturity of those instruments.
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

At December 31, 2014 and June 30, 2015, the Comgstitpated the fair value of its debt primarilyngsan expected present value
technique, which is based on observable marketsnjsing interest rates currently available to canigs of similar credit standing for similar
ter ms and remaining maturities, and considerimgytn credit risk. The estimated fair value of @@mpany’s current and non-current debt
obligations was $25,671,000 at December 31, 20ddpared to its carrying amount of $24,577,000 at dlate. The estnated fair value of th
Company'’s current and non-current debt obligatiwas $20,311,000 at June 30, 2015, compared taiitgicg amount of $20,429,000 at that
date. If the debt was measured at fair value | ¢bndensed consolidated balance sheets, the Cglmganrent and non-current debt would be
classified in Level 2 of the fair value hierarchy.

Note 4. Business Combinations

On June 4, 2015, the Company acquired Glip, In@lig"), a cloud messaging and collaboration complaged in Boca Raton, Florida.
Glip is a provider of team messaging servicesgiried with project management, group calendateshannotations, and file sharing. Glip
also includes integrations with a number of thiadtp business solutions. The objective of the agitjon is to extend our platform by adding
team messaging and collaboration services suchlaesdar, project management, and document sharivegtotal consideration for this
transaction, payable in cash and common stock$4a€900,000 including $3,000,000 milestones basea @ut, payable over approximately a
two-year period. The acquisition date fair value ofdbasideration exchanged for Glip was $11,906,Q0@ler the terms of the acquisition,
Company may also make up to $2,000,000 in paynatrite end of a twgear period to certain Glip employees, who contittube employee
of the Company, which is accounted for as a posthkination expense.

The total fair value of consideration exchangedstgind of the following (in thousands except sluaia):

Cash, net of cash acquir $ 4,67C
Common stock issued (223,190 sha 3,447
Holdback based on standard representations andnves 1,50C
Total initial consideratiol 9,617
Milestone based earn out (after valuation adjustjr 2,28¢
Total consideratiol $ 11,90¢

The $3,447,000 fair value of the 223,190 unregist@rommon shares issued as part of the considerzdid for Glip ($3,830,000 before
a $383,000 discount due to artnth restriction of resale as a result of SEC Rk for issuance of unregistered shares) wasrdeted on th
basis of the five day weighted closing market pdtéhe Company’s common shares preceding the sitigni date. We determined the initial
fair value of the milestone based earn out usinpua estimates, including probabilities of succasd discount rates.

The Company accounted for the Glip acquisition urlde acquisition method of accounting as a busitesmbination. The excess of
purchase consideration over the fair value of aegible and identifiable intangible assets acquivad recorded as goodwill. The fair values
assigned to tangible assets acquired, liabilittssianed and identifiable intangible assets are bas@danagement’s estimates and assumptior

The amount recorded for developed technology reptsshe estimated fair value of Glip’s cloud mgssgand collaboration
technology. The amount recorded for customer matiips represents the fair values of the undeylgétationships with Glip customers. The
goodwill balance is primarily attributed to the esdbled workforce and expanded market opportunitiesn integrating Gligs cloud messagir
and collaboration technology with the Company’seotbfferings. The goodwill balance is not deduetifdr U.S. income tax purposes.

The following table summarizes the fair value cfets acquired as of the date of acquisition (iushods):

Cash and cash equivale $ 74
Acquired intangible asse 3,85(
Goodwill (1) 7,982

Net assets acquire $ 11,90¢

(1) Including a related $1,411,000 deferred incaaxdliability, Goodwill is reported as $9,393,000the condensed consolidated balance
sheet as of June 30, 2015. See Note 9 Income Taxdstails
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

The Company has included the financial resultslgf i@ the condensed consolidated financial statgm&om the date of acquisition,
which have not been material to date.

The following table sets forth the fair value compats of identifiable acquired intangible assetjuaed (in thousands) and their
estimated useful lives (in years) as of the datecgfisition:

Estimated Useful

Fair Value Life
Customer relationshir $ 840 2 year:
Developed technolog 3,01C 5 year:
Total identifiable intangible assets subject to dination $ 3,85(

The weighted-average amortization periods for custorelationships and developed technology arecaqrpately 0.4 years and 3.9
years, respectivel

Acquired intangibles as of June 30, 2015 were Bevis (in thousands):

Gross Carrying Accumulated Acquired
Amount Amortization Intangibles, Net
Customer relationshif $ 840 $ 30 $ 810
Developed technolog 3,01C 43 2,967
Total acquired intangible $ 3,85C $ 73 8 3,771

Amortization expense from acquired intangible asfmtthe three and six months ended June 30, Ba$5573,000 and is included in
research and development expenses.

Estimated amortization expense for acquired intalagassets for the following five fiscal years ahereafter is as follows:

2015- remaining periof $ 511
2016 1,022
2017 782
2018 602
2019 602
Thereafte! 258

Total estimated amortization exper $ 3,771
Note 5. Debt

As of June 30, 2015, the Company’s debt is comgrigdorrowings under a loan agreement (“SVB Agreett), as amended, with
Silicon Valley Bank (“SVB").

SVB Loan Agreemen

Under the SVB agreement, at June 30, 2015, the @oynipas one outstanding growth capital term loan, (ithe 2013 term loan”) and a
revolving line of credit. The Company borrowed alditional growth capital loan in March 2012 (the€d12 term loan”) that has since been
repaid.

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, plus accrued amgaid interest. Interest is due monthly and a&sat a floating rate based on the
Company’s option of an annual rate of either th@iiime rate plus a margin of 0.75% or 1.00% Qrgdjusted LIBOR rate (based on one, two,
three or six-month interest periods) plus a maogif.75% or 4.00%, in each case such margin be#tgrohined based on cash balances
maintained with SVB. The Company elected the priaie option and based on cash balances maintaiitle sWB at June 30, 2015, the
current interest rate is 4.0%. As of June 30, 2€i& putstanding principal balance of the 2013 tiren was $9,688,000. Approximately
$5,938,000 of the remaining principal balance &ssified as non-current liabilities in the accomypag condensed consolidated balance shee
as this portion of the remaining principal balaiecdue beyond June 30, 2016.
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

The revolving line of credit provides for a maximtoorrowing of up to $15,000,000 in principal amgustbject to limits based on
recurring subscription revenue amounts as defingddé agreement. The recurring subscription reveegeirement is not expected to limit the
amount of borrowings ava ilable under the linerefdit. Under the line of credit, interest is paidnthly and accrues at a floating rate based ol
the Company’s option of an annual rate of either(thprime rate plus a margin of 0.25% or 0.50%iipradjusted LIBOR rate (bas ed on one,
two, three or six-month interest periods) plus agimaof 3.25% or 3.50%, in each case such margimgbgetermined based on cash balances
maintained with SVB. The Company elected the priaie option and based on cash balances maintaiitle sWB at June 30, 2015, the
current interest rate is 3.5%. All outstanding pifal and unpaid interest under the revolving bheredit must be repaid by August 13, 2015.
The outstanding principal balance is classified aarrent liability in the acco mpanying condensedsolidated balance sheet because the lo:
matures August 2015. As of June 30, 2015, the autistg principal balance and the available borrgvdapacity of the line of credit were
$10,778,000 and $4,222,000, respectively. As o€ B 2015, the unamortized discount on the remglline of credit was $37,000 which is
recorded in the current portion of long-term dédt in the accompanying condensed consolidateahbalsheet.

The Company has pledged substantially all of isets excluding intellectual property, as colldteyaecure its obligations under the
SVB agreement. The SVB agreement contains custonegygtive covenants that limit the Company’s aptlit, among other things, incur
additional indebtedness, grant liens, make investspeepurchase stock, pay dividends, transfetsaasel merge or consolidate. The SVB
agreement, as amended, also contains customamyatifie covenants, as well as financial covendrgsrequire the Company to (i) maintain
minimum cash balances of $10,000,000, as definéaeimmended agreement, and (ii) maintain minim@B1TBA levels, as determined in
accordance with the agreement. On March 30, 20E5Cbmpany adjusted certain financial covenangxpand its ability to invest in certain
foreign subsidiaries and property and equipmeng. Campany was in compliance with all covenants vitderedit agreement with SVB as of
June 30, 2015.

Note 6. Commitments and Contingencies
Leases

The Company leases facilities for office space umda-cancelable operating leases for its U.S.iatednational locations and has
entered into capital lease arrangements to obtaipepty and equipment for its operations. In additthe Company leases space from third
party datacenter hosting facilities underlgoation agreements to support its cloud infrastmec On September 25, 2014, the Company en
into a new lease for its headquarters for a temdé commitment of $17,497,000 through 2021 arse leeentives totaling $1,486,000. The
Company took full possession of the building in fin&t quarter of fiscal 2015. On February 25, 20the Company signed an agreement that
accelerated the termination date of the leasedmli headquarters office located in San Matedifa@aia from May 31, 2017 to April 30,
2015. The effectiveness of the early terminatiotheflease was contingent upon a third party ergdrito a lease agreement with the landlord
for the San Mateo office space by February 28, 2848 obtaining by March 30, 2015 the consent efdndlord’s lender to the early

termination. The early termination of the lease d@smed effective on March 9, 2015 as both conditisere metNo additional lease
payments were imposed by the early terminationeagesit and the Company’s future lease obligatiomermah April

30, 2015All office space lease agreements contain escglationthly rental payments over the lease term, kvaie amortized to rent
expense on a straight-line basis over the lease ter

Sales Tax Liability

During 2010 and 2011, the Company increased iessaid 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. Rrior to 2012, the Company did not co
sales taxes from customers on sales in all statddarch 2012, the Company commenced collectingranttting sales taxes on sales in all
states so a loss contingency related to sales tex&ts for sales and marketing activities in 2@, 1, and the first two months of 2012 ended
February 29, 2012. As of June 30, 2015 and Decef3the2014, the Company had a balance for a teng-sales tax liability of $3,887,000 ¢
$3,953,000, respectively, based on its best estiiahe probable liability for the loss continggriecurred as of those dates. The Company’s
estimate of a probable outcome under the lossrgerticy is based on analysis of its sales and niagkattivities, revenues subject to sales
and applicable regulations in each state in eagbgheNo significant adjustments to the lotegm sales tax liability have been recognized &
accompanying condensed consolidated financialmatatés for changes to the assumptions underlyingstimate. However, changes in
management’s assumptions may occur in the fututeea€ompany obtains new information which canlteswadjustments to the recorded
liability. Increases and decreases to the long-tates tax liability are recorded as general amdimidtrative expense.

A current sales tax liability for noncontingent amts expected to be remitted in the next twelve tironf $4,491,000 and $4,178,00(
included in accrued liabilities as of June 30, 2@h8 December 31, 2014, respectively.
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Legal Matters

The Company determines whether an estimated lossdrcontingency should be accrued by assessintherte 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 pariwndhich they are incurred. As of June 30, 2015@adember 31, 2014, the Company did not
have any accrued liabilities recorded for such tasgingencies.

On April 17, 2015, UrgenSync, LLC filed a complaagainst us and several other companies in thet &tates District Court for the
Eastern District of Texas, Tyler Division. In thenaplaint, UrgenSync alleged that RingCentral infas U.S. patent number 8,295,802, which
relates to making and/or using communication comtpparatuses for emergency calls placed using Ve complaint sought unspecified
damages. On June 18, 2015, UrgenSync voluntasinidsed the complaint with prejudice, and on JulR03.5, UrgenSync released all claims
against the Company related to this matter. The g2y did not pay any damages or settlement amauwgrinection with this matter.

Note 7. Share-Based Compensation

A summary of share-based compensation expensernizedgn the Company’s condensed consolidatedrstates of operations follows
(in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Cost of subscriptions revenu $ 476 $ 348 % 933 $ 644
Research and developmt 1,281 848 2,394 1,50C
Sales and marketir 1,692 1,30% 3,53€ 2,26t
General and administrati 1,842 1,43C 3,17¢ 2,69¢
Total shar-based compensation expel $ 5291 $ 3931 $ 10,03¢ $ 7,10¢

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

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Options $ 2908 $ 261 $ 561z $ 5,072
Employee stock purchase plan rig 281 425 567 930
Restricted stock unit 2,102 888 3,85¢& 1,10¢€
Total shar-based compensation expel $ 5291 $ 3,931 % 10,03¢ $ 7,10¢

As of June 30, 2015 and December 31, 2014, theseapproximately $24,336,000 and $20,069,000 ofaageized share-based
compensation expense, net of estimated forfeituedeted to non-vested stock option grants, whighb& recognized on a straight-line basis
over the remaining weighted-average vesting perd@dpproximately 2.7 years and 2.4 years, respalgti
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Equity Incentive Plans

As of June 30, 2015 a total of 8,170,000 sharesireed available for grant under the 2013 Plan. irsary of option activity under alll
of the Company’s equity incentive plans at June2BQ5 and changes during the period then ende@$epted in the following table:

Weightec-
Number of Weightec- Average Aggregate
Options Average Contractual Intrinsic
QOutstanding Exercise Price Term Value
(in thousands) Per Share (in Years) (in thousands)
Outstanding at December 31, 2( 9,15¢ $ 8.23 72 % 61,367
Grantec 1,844 16.2¢
Exercisec (1,00€) 7.04
Canceled/Forfeite (611) 11.3
Outstanding at June 30, 20 9,38t $ 9.74 65 $ 82,477
Vested and expected to vest as of June 30, 9,237 $ 9.72 65 $ 81,38¢
Exercisable as of June 30, 2( 5091 $ 6.49 6.1 $ 61,217

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 Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Weighted average grant date fair value per s $ 709 $ 575 $ 6.76 $ 6.52
Total intrinsic value of options exercis $ 6,014 $ 4,75¢ $ 9,82¢ % 27,34(

The Company estimated the fair values of each n@twarded on the date of grant using the Black-BsHderton option pricing mode
which requires inputs including the fair value ohumon stock, expected term, expected volatiliskfiee interest rate and dividend yield. 1
weighted-average assumptions used in the opti@mgrmodels in the periods presented were as fetlow

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Expected term for employees (in yez 4.7 4.3 4.8 4.4
Expected term for n-employees (in year: 7.0 7.0 7.0 7.0
Risk-free interest rat 1.42% 1.34% 1.22% 1.36%
Expected volatility 47% 48% 48% 48%
Expected dividend raf 0% 0% 0% 0%

Employee Stock Purchase Ple

The ESPP allows eligible employees to purchaseesha#the Class A common stock at a discount thrguayroll deductions of up to t
lesser of 15% of their eligible compensation or $26 per calendar year, at not less than 90% diihenarket value, as defined in the ESPP,
subject to any plan limitations. A participant nayrchase 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. At the end of the offepegod, the purchase price is set at the
lower of: (i) 90% of the fair value of the Compasyommon stock at the beginning of the six montériofg period, and (ii) 90% of the fair
value of the Company’s common stock at the enth@ktx month offering period. As of June 30, 2h&re was a total of $418,000 of
unrecognized share-based compensation expenss, estimated forfeitures, related to ESPP, whiclh v recognized on a straight-line basis
over the remaining weighted-average vesting pesfapproximately 0.1 years. At June 30, 2015, al toft 2,024,000 shares were available for
issuance under the ESPP.
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RINGCENTRAL, INC.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Restricted Stock Unit

For the three months ended June 30, 2015, we i€3/#£600 restricted stock units of Class A comntonksunder the 2013 Plan with a
weighted average grant date fair value of $17.6Gpare. As of June 30, 2015, there was a totdB2af495,000 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 3.3 years.

Note 8. Concentrations

Revenue by geographic location is based on thiadpidlddress of the customer. More than 90% of thegany’s revenue is from the
United States during the three and six months edded 30, 2015 and 2014. Property and equipmegébgraphic location is based on the
location of the legal entity that owns the assétlune 30, 2015 and December 31, 2014, more thnadl 87% of the Company’s property
and equipment was located in the United State$, matsingle country outside the United States iepreéng more than 10% of property and
equipment.

Note 9. Income Taxes

The (benefit) provision for income taxes for theethand six months ended June 30, 2015 and 2054$Wa69,000), $137,000,
($1,286,000), and $165,000, respectively. The growifor income taxes during the three and six tm®ended June 30, 2015 and 2014
consisted primarily of state minimum taxes, aneifgm income taxes. Due to the Glip acquisitionefeded tax liability was established for 1
book+tax basis difference related to acquired intangiblde net deferred tax liability from acquisitigmevided an additional source of inco
to support the realizability of our pre-existingeteed tax asset and as a result, we releasediarpof the valuation allowance that was
established in the previous year and recorded diometax benefit of $1,411,000 for the three marghded June 30, 2015. Without such one
time tax benefit, the provision for income taxestfte three and six months ended June 30, 2019dviave been $42,000 and $125,000,
respectively.

For the three and six months ended June 30, 20d.2@M, the provision for income taxes differedrirthe U.S federal statutory amol
primarily due to state and foreign taxes curreptlyable, and the Company realized no benefit fmeot year losses due to maintaining a full
valuation allowance against the U.S. and foreigrdeéerred tax assets.

The realization of tax benefits of net deferreddasets is dependent upon future levels of taxabtane, of an appropriate character, in
the periods the items are expected to be dedudititxable. Based on the available objective exdidethe Company does not believe it is
more likely than not that the net deferred tax &sadl be realizable. Accordingly, the Company Ipasvided a full valuation allowance agai
the entire domestic and the majority of the foraigh deferred tax assets as of June 30, 2015 acehfiteer 31, 2014. The Company intends to
maintain the full valuation allowance on the U.8t deferred tax assets until sufficient positivelesce exists to support a reversal of, or
decrease in, the valuation allowance.

During the three and six months ended June 30,,20&Ee have been no material changes to theaotalint of unrecognized tax
benefits.

Note 10. 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 uedestmmon stock subject to repurchase or forfedsrthey are not deemed to be issued for
accounting purposes. Diluted net loss per shaterigputed by giving effect to all potential sharésammon stock, stock options and restric
stock units, to the extent they are dilutive. Far three and six months ended June 30, 2015 artj a0%uch common stock equivalents have
been excluded from diluted net loss per shareasffiect to net loss per share would be anti-diguti
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The following table sets forth the computationtosd Company’s basic and diluted net loss per sHazeromon stock (in thousands,
except per share data):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Numerator

Net loss $ (8,211 $ (13,3300 $ (18,827) $ (26,239
Denominatol

Weighted-average common shares for basic and dihaé

loss per shar 69,487 67,29¢ 69,124 65,557

Basic and diluted net loss per sh $ (0.12) $ (0.20) $ (0.27) $ (0.40)

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

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Shares of common stock subject to repurcl 9 22 9 22
Shares of common stock issuable under equity ineeatvards

outstanding 11,97¢ 10,54( 11,97¢ 10,54(
Potential common shares excluded from diluted oet per

share 11,98¢ 10,56z 11,98¢ 10,56z
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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 27, 2015 under the Securifdes of 1934, as amended (the “Securities Act”) vifith 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-serndc&aas, solutions for the way employees commtaioebusiness. We believe that
our innovative, cloud-based approach disruptsahgel market for business communications solutigngrbviding flexible and cost-effective
services that support distributed workforces, nobihployees and the proliferation of “bring-yourrwommunications devices. We enable
convenient and effective communications for out@uers, across all their locations, all their engples, all their devices, thus enabling a n
productive and dynamic workforce.

We currently offer four products: RingCentral OffjiRingCentral Professional, RingCentral Fax, aimfy®entral Contact Center.
RingCentral Office is our flagship product, whicle well in three editions: Standard, Premium anétpnise. Our Standard Edition of
RingCentral Office includes call management, moapelications, voice, business SMS, business doslghd reporting, conferencing
capabilities, and integration with other cloud-lzthbeasiness applications such as Box, Dropbox, GofmglWork and Microsoft Office and
Outlook. Our Premium and Enterprise Editions ineltide Standard Edition functionality together vattditional software integrations with
other cloud-based business applications such asfBate CRM, Zendesk and Desk.com, high-definitioite, more advanced call routing for
our larger customers, and automatic call recordiigeditions are feature rich, but vary in the roen of included toll-free minutes, number of
concurrent conferencing meeting attendees, andimg ©f the various integrations with third-partysimess applications. We also offer
RingCentral Professional, primarily an inbound cadilnagement tool for mobile professionals, and Réargral Fax, an online fax subscription
that permits sending and receiving faxes overrtermet. In addition, we now offer RingCentral GamitCenter, a new solution powered by
inContact, which gives contact center agents tliléyato engage their customers through multiplaiwchels including voice, email, and chat
along with easy administration and real-time repgrt

In June 2015, RingCentral acquired Glip, a teamsaigisg and collaboration company, which provideslation for team messaging,
task management, group calendars, notes, filerghand integrations with a number of third pamgibess applications. In the future, the
Company intends to integrate Glip with RingCen®@#ice delivering an integrated cloud business camitations and team collaboration
solution, which will empower teams to work acrobdagations, devices, and modes of communication.

We primarily generate revenues by selling subsorngtof our RingCentral Office, RingCentral Profesal, RingCentral Fax, and
RingCentral Contact Center offerings. RingCentrHid® is offered at monthly subscription rates,wag by the specific functionalities and
services and the number of users. RingCentral ©ffistomers generally pay higher monthly subsoriptates than customers of our other
service offerings. RingCentral Professional is itkeat monthly subscription rates that vary basethe desired amount of minutes usage and
extensions allotted to the plan. RingCentral Faffisred at monthly subscription rates that vargdabon the desired number of pages and
phone numbers allotted to the plan. In additiomgRientral Contact Center is also offered as a nysttbscription based on three editions
with varying features and capabilities.

Our subscription plans have historically had montrannual contractual terms, although we alse@sabscription plans with multi-
year contractual terms, generally with larger comts. We believe that this flexibility in contratiration is important to meet the differe
needs of our customers. Generally, most of our fi@esubscription plans have been billed in advanaeredit card. However, as the number
of larger RingCentral Office customers grows, wpest to bill more customers through commercial ings with customary payment terms
and, accordingly, our levels of accounts receivatég increase. We also expect our level of prepaysrigy larger customers to increase,
accordingly our level of deferred revenue may iasee For the three and six months ended June 38, fifcal 2014, 2013 and 2012,
subscriptions revenues accounted for more than &084ar total revenues. The remainder of our revensi@rimarily comprised of product
revenues from the sale of pre-configured officern@sy which we offer as a convenience for a totialt®m to our customers in connection with
subscriptions to our services.
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We make significant upfront investments to acqairstomers. Until 2010, we acquired most of our@uslr subscriptions through dire
transaction s on our website driven by online mizmgechannels. Beginning in 2010, in connectiortwatir introduction of RingCentral Office,
we established a direct, inside sales force. Simee, we have continued investing in our directida sales force while also developing indirec
sales channels to market our brand and our suliscripfferings. Our indirect sales channel consi$ta network of over 2,500 sales agents
resellers, including distributors such as Ingranerigli Tech Data, Zones, and Jenne , as well aecaaitners including AT&T, TELUS, and
BT, which we refer to collectively as resellers. Wiend to continue to foster this network andxpand our network with other resellers.
Beginning in 2011, we also began expanding intoeniad itional forms of media advertising, suchiatio and billboard advertising.

Since its launch, our revenue growth has primdodlgn driven by our flagship RingCentral Office protdoffering, 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
June 30, 2015, we had customers from industridadimg advertising, finance, healthcare, legal ®&s, non-profit organizations, real estate,
retail and technology, and ranging in size fromihesses with fewer than 10 to more than 1,500 Remg@l users. In October of 2013, we
launched our United Kingdom operations, howevetlierthree and six months ended June 30, 2015@t 28% of our total revenues were
generated in the U.S. and Canada, although we ettpepercentage of our total revenues deriveddmutsf the U.S. and Canada to grow as w
expand internationally in the United Kingdom angdoed.

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 ofio$ to expand our customer base to target mediuzed and larger businesses, we expect to
incur additional research and development and stjgpd professional services costs and may experilemger sales cycles that may delay
revenues associated with these costs. Furtherfecause we have limited experience selling to targsinesses and international customers,
our investment in marketing our subscriptions &sthpotential customers may not be successfulhvduuald materially and adversely affect
our results of operations and our overall abiliygtow our customer base. While these areas rapregmificant opportunities for us, they also
pose risks and challenges that we must successftisess in order to sustain the growth of ourrmss and improve our operating results.

We have experienced significant growth in recemiogks, with total revenues of $114.5 million, $1%@illion and $219.9 million in
2012, 2013 and 2014, respectively, generating gear-year increases of 40% and 37%, respectivelyh@le continued to make significant
expenditures and investments, including thosesearch and development, infrastructure and opesatiad incurred net losses of $35.4
million, $46.1 million and $48.3 million, in 2012013 and 2014, respectively. For the three montde@ June 30, 2015 and 2014, our total
revenues were $70.7 million and $52.8 million, extjvely, representing a year-over-year increas#iét. For the six months ended June 30,
2015 and 2014, our total revenues were $136.0anilind $101.0 million, respectively, representingar-over-year increase of 35%. For the
three months ended June 30, 2015 and 2014, olossetvas $8.2 million and $13.3 million, respedtiyand for the six months ended June
2015 and 2014, our net loss was $18.8 million &&lZmillion, respectively.

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 RecagiSubscriptions is a leading indicator of our@ptited subscriptions revenues.
believe that trends in revenue are important teetstanding the overall health of our marketplaoé, @e use these trends in order to formulat
financial projections and make strategic businesssibns. Our Annualized Exit Monthly Recurring Satiptions 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 June 30, 2015 weg%illion. As such, our Annualized
Exit Monthly Recurring Subscriptions at June 3012Were $274.6 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
product offering. We believe that trends in revenith 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 Subscriis at June 30, 2015 were $205.4 million.

Net Monthly Subscription Dollar Retention Rai

We believe that our Net Monthly Subscription DolRetention Rate provides insight into our abilidyrétain and grow subscriptions
revenues, as well as our customers’ potential lengr value to us. We believe that our ability ttaire our customers and expand their use of
our solutions over time is a leading indicatorl# stability of our revenue base and we use tlesds in order to formulate financial
projections and make strategic business decisiWiesdefine our Net Monthly Subscription Dollar Rdten Rate as (i) one plus (ii) the quoti
of Dollar Net Change divided by Average Dollar MiolgtRecurring Subscriptions.

We define Dollar Net Change as the quotient oth@ difference of our Monthly Recurring Subscripsat the end of a period minus
Monthly Recurring Subscriptions at the beginnin@gferiod minus our Monthly Recurring Subscriptiahghe 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 thasmniement period.

As an illustrative example, if our Monthly RecugiSubscriptions were $118 at the end of a quarfatiod and $100 at the beginning
of the period, and $20 at the end of the periothfrew customers we added during the period, thetilar Net Change would be equal to
($0.67), or the amount equal to the differenceldf@&minus $100 minus $20, all divided by three rhen©ur 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 quarterlyigus ended June 30, 2015 were as follows (doltarsiilions):

March 31, December 31, September 30,
June 30, 2015 2015 2014 2014 June 30, 2014
Net Monthly Subscription Dollar Retention Ri >99% >99% >99% >99% >99%
Annualized Exit Monthly Recurring Subscriptic $ 274€ % 2537 % 237t % 219t % 203.7
RingCentral Office Annualized Exit Monthly
Recurring Subscriptior $ 2054 $ 1854 $ 170t $ 153.7 $ 139.2

Quarterly Revenue Trends

Our subscriptions revenues are primarily drivemdnurring subscription services. Historically, wavh acquired more new customers in
the first and third quarters of our fiscal yearwéwer, we have seen this trend become less proadwscour business has grown, sales of
RingCentral Office have accounted for a higher getage of our total revenues, and as we move ugentir target and acquire larger
customers.

Quarterly Operating Expenses Trends

Operating expenses are primarily driven by headicand headcount-related expenses, including steseebcompensation expenses,
and by sales and marketing programs, and haverb&gively consistent as a percentage of revenliesexperience some seasonality in
spending on sales and marketing as we spend idiatess on marketing programs in the third andtfoguarters because of the summer and
yearend vacation periods. However, we cannot assurehet this trend will continue.
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Resultsof Operations

The following tables set forth selected condensetsalidated statement of operations data and saiehas a percentage of total
revenues. The historical results presented belewar necessarily indicative of the results thay i expected for any future period (in

thousands):

Revenues:
Subscriptions
Product

Total revenue

Cost of revenues:
Subscriptions
Product

Total cost of revenue

Gross profit

Operating expenses:
Research and developmt
Sales and marketir
General and administrati

Total operating expens

Loss from operation

Other income (expense), net:
Interest expens
Other income (expense), r

Other income (expense), r

Loss before (benefit) provision for income ta
(Bengefit) provision for income taxt

Net loss

Three Months Ended

Six Months Ended

June 30, June 30,

2015 2014 2015 2014
$ 64,441 $ 47,861 $ 124,39: $ 91,717
6,25C 4,92C 11,617 9,332
70,691 52,781 136,00¢ 101,04¢
16,50t 14,79z 32,41¢ 28,50¢
5,024 4,751 9,657 8,94(
21,52¢ 19,54: 42,07¢ 37,44¢
49,162 33,244 93,93: 63,60:
12,297 10,87 24,13i 20,541
34,62¢ 25,68¢ 66,59 49,64~
11,77¢ 9,492 22,30¢ 18,45¢
58,701 46,054 113,041 88,651
(9,539 (12,810) (19,10¢) (25,04¢)
(279) (476) (682) (1,077)
238 93 (318) 56
(41) (383) (1,000) (1,021)
(9,580) (13,199 (20,10¢) (26,069
(1,369 137 (1,286) 165
$ (8211) $ (13330 $ (18,829 $ (26,239




Percentage of Total Revenues:

Three Months Ended

Six Months Ended

June 30, June 30,
2015 2014 2015 2014

Revenues:

Subscriptions 91% 91% 91% 91%

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

Subscriptions 23 28 24 28

Product 7 9 7 9
Total cost of revenue 30 37 31 37
Gross margir 70 63 69 63
Operating expenses:

Research and developmt 17 21 18 20

Sales and marketir 49 49 49 49

General and administrati 17 18 16 18
Total operating expens 83 88 83 87
Loss from operation (13) (25) (14) (24)
Other income (expense), net:

Interest expens — (2) (2) (2)

Other income (expense), r — — — —
Other income (expense), r — (1) (1) (1)
Loss before (benefit) provision for income ta (13) (26) (15) (25)
(Benefit) provision for income taxt (2) — (1) —
Net loss (11)% (26)% (14)% (25)%
Comparison of the Three and Six Months Ended June( 2015 and 2014
Revenue:

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

(in thousands, except
percentages) 2015 2014 $ Change % Change 2015 2014 $ Change % Change
Revenues

Subscription: $ 64,441 $ 47867 $ 16,57« 35% $ 124,39 $ 91,717 $ 32,67 36%

Product 6,25(C 4,92C 1,33C 27% 11,617 9,332 2,28t 24%

Total revenue $ 70691 $ 52,787 $ 17,90/ 34% $ 136,00¢ $ 101,04¢ $ 34,96( 35%

Percentage of revenue

Subscription: 91% 91% 91% 91%

Product 9 9 9 9

Total 100% 100% 100% 100%




Subscr iptions revenues increased by $16.6 mithiod5% and $32.7 million or 36% for the three aixcdhsonths ended June 30, 2015,
respectively, compared to the similar respectivéods of the prior year primarily due to the acdfies of new customers and a n increase in
the number of users within our existing customeseb#n addition, our subscriptions revenues mixaioed a higher proportion of RingCentral
Office customers for the three and six months erdde® 30, 2015 compared to the similar respeqtieviods of the prior year, which carry a
higher monthly subscription rate versus our othedpct offerings. While the acquisition of new @mers and the increase in the number of
users within our existing customer base were thmaay reasons for t he increase, the short-terndgdor user and customer acquisition have
varied from period to period as some customers raaiaall initial user subscription followed by ager additional user subscription, while
other customers made a large initial us er sultsenifollowed by a smaller additional user substioip. In addition, the period of time between
a customer’s initial subscription and the purchafsadditional subscriptions varied significantlgnging from one month to a few years. The
over all growth in our customer base was primatiiyen by increased brand awareness of our proddigt®n by increases in our sales and
marketing expenditures of 35% and 34% for the tlaresix months ended June 30, 2015, respectizetypared to the si milar respective
periods of the prior year, which include advertisand sales personnel expenditures that we bdlielped to facilitate increased customer
acceptance of our products.

Product revenues increased by $1.3 million or 2/%h$2.3 million or 24% for the three and six morghsled June 30, 2015 compared

to the similar respective periods of the prior y@amarily due to increased phone sales driverhleygirowth of new customers of RingCentral
Office, to whom we sell more phones compared téorasrs that purchase our other product offerings.

Cost of Revenues and Gross Margin

Three Months Six Months
Ended June 30. Ended June 30.
(in thousands, except
percentages’ 2015 2014 $ Change % Change 2015 2014 $ Change % Change
Cost of revenue:
Subscriptions $ 16508 $ 14,792 $ 1,71c 12% $ 32,41¢ $ 28506 $ 3,91¢ 14%
Product 5,024 4,751 273 6% 9,657 8,94( 717 8%
Total cost of
revenue $ 2152¢ $ 1954 $  1,98¢ 10% $ 42,07¢ $ 37,44¢ $  4,63C 12%
Gross margins
Subscription 74% 69% 74% 69%
Product 20% 3% 17% 4%
Gross margin ¢ 70% 63% 69% 63%

Cost of subscriptions revenues increased for tteethnd six months ended June 30, 2015 compatbd gmilar respective periods of
the prior year primarily due to increases in pensbmosts for employees and contractors of $1.6amiaind $3.0 million, including increased
sharebased compensation expenses of $0.1 million argiridlion, respectively; and increases of $0.2 imilland $0.7 million in depreciatic
expense, respectively. The higher personnel costhé three and six months ended June 30, 2015a@u to the similar respective period:
the prior year were primarily due to a 9% and 8%téase in ending average headcount, respectivilyintreases in headcount and other
expense categories described herein were drivermapily by investments in our infrastructure andafy to improve the availability of our
product offerings, while also supporting the growimew customers and increased usage of our sptisns by our customer base.

Cost of product revenues increased for the thrdessmmonths ended June 30, 2015 compared toithitasrespective periods of the
prior year due to an increase in phone sales, whahprimarily driven by the growth in new RingQahOffice customers. Phone sales for the
three and six months ended June 30, 2015 incréns2d% and 24% compared to the similar respectiragds of the prior year.

Our gross margin was 70% and 69% for the threesacwhonths ended June 30, 2015, respectively, 8f@ fér the three and six moni
ended June 30, 201%he improvement in subscription gross margin, geawver period, was primarily due toealuction in
per usage fees that we paid to third-party telecanications service providers as a result of inadasll traffic and economies of scale
obtained in our infrastructureThe improvement in product gross margin was prilgndue to continued improvement in
inventory management and less frequent discounfipdones.
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Research and Developme

Three Months Six Months

Ended June 30. Ended June 30.
(in thousands, except
percentages) 2015 2014 $ Change % Change 2015 2014 $ Change % Change
Research and developme $ 12,297 $ 10,872 $  1,42¢ 13% $ 24,137 $ 20,547 $ 3,59C 17%
Percentage of total revent 17% 21% 18% 20%

Research and development expenses increased filwdteeand six months ended June 30, 2015 compatbd similar respective
periods of the prior year primarily due to increasepersonnel costs for employees and contraofdg.0 million and $2.5 million,
respectively, including increased share-based cosgiwn expenses of $0.4 million and $0.9 milli@spectively. The higher personnel costs
for the three and six months ended June 30, 20dpaced to the similar respective periods of therprear were primarily due to 7% and 14%
increases in ending average headcount, respectifedyincreases in research and development heaideeue in support of the development
of additional software development projects for dioud-based and mobile applications.

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 Six Months

Ended June 30, Ended June 30,
(in thousands, except
percentages) 2015 2014 $ Change % Change 2015 2014 $ Change % Change
Sales and marketir $ 3462t $ 2568t $ 8,93¢ 35% $ 66,598 $ 49,64t $ 16,95 34%
Percentage of total revent 49% 49% 49% 49%

Sales and marketing expenses increased for the émek six months ended June 30, 2015 comparee Girttilar respective periods of
the prior year primarily due to increases in persbrcosts for employees and contractors of $3.Bamiand $8.1 million, respectively,
including higher share-based compensation experisk&4 million and $1.3 million, respectively; amttreases in other sales and marketing
related activities of $4.2 million and $6.9 milliorespectively. The higher personnel costs fottihee and six months ended June 30, 2015
compared to the similar respective periods of ttar year were primarily due to 16% and 17% incesais ending average headcount,
respectively. We hired additional sales persormébtus on adding new customers and increasingtadio® within our existing customer
base. The increases in other sales and marketatgdeactivities for the three and six months endlate 30, 2015 compared to the similar
respective periods of the prior year relate pritydd increases in thirgharty sales commissions of $1.1 million and 2.7iami| respectively ar
increases in internet advertising costs of $2.Aaniland $3.5 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 Amerigaa United Kingdom markets.

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

General and Administrative

Three Months Six Months

Ended June 30, Ended June 30,
(in thousands, except
percentages’ 2015 2014 $ Change % Change 2015 2014 $ Change % Change
General and administrath  $ 11,77¢ $ 9,49z $  2,28¢ 24% $ 22,30¢ $ 1845¢ $  3,85C 21%
Percentage of total reven 17% 18% 16% 18%
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General and administrative expenses increasetiéahtee and six months ended June 30, 2015 cothfzatee similar respective
periods of the prior year primarily due to increasepersonnel costs for employees and contraofd$6.8 million and $1.4 million,
respectively, including share-based compensatiperses of $0.4 million and $0.5 million, respedtiv&he higher personnel costs for the
three and six months ended June 30, 2015 compatbe similar respective periods of the prior yware primarily due to 5% and 10%
increases in ending average headcount, respectiMadyincrease in headcount is a result of ouraijmrs as a public company, including costs
incurred to comply with the rules and regulatiopplecable to companies listed on a national seiesriéxchange and compliance and reporting
obli gations pursuant to the rules and regulatamfrthe SEC.

We expect general and administrative expensesrtiince to increase in absolute dollars as we coatio make additional investments
in processes, systems and personnel to suppoanbicipated revenue growth and to comply with auiblfz company reporting obligations.

Other Income and Expense, net

Three Months Six Months
Ended June 30, Ended June 30,
(in thousands, except
percentages) 2015 2014 $ Change % Change 2015 2014 $ Change % Change
Other income (expense),
net:
Interest expens $ (279 $ (476) $ (197) 4% $ (682 $ (1,077 $ (395) (37)%
Other income (expense), r $ 238 $ 93 $ 145 156% $ (318) $ 56 $ (374) (668)%

Other income (expense), net for the three montde@édune 30, 2015 decreased compared to the speil@ds of the prior year
primarily due to lower interest expense and highegign currency exchange gains. The lower integgpense is a result of lower debt balar
from the similar period of the prior year. The isase in foreign currency exchange gains is a reéthie strengthening British Pound, Euro
Swiss Franc relative to the US dollar period oveniqu.

Other income (expense), net for the six months @ddae 30, 2015 decreased compared to the singiterds of the prior year primarily
due to lower interest expense and higher foreigreagy exchange losses. The lower interest expsreseesult of lower debt balances from
similar period of the prior year. The increasedrefgn currency exchange losses is a result ofvrekening British Pound, Euro and Swiss
Franc relative to the US dollar period over period.

Liquidity and Capital Resources

As of June 30, 2015 and December 31, 2014, we had.¥ million and $141.7 million, respectively,a#sh and cash equivalents and
short-term investments. To date, we have financedperations primarily through sales to our custsnprivate placements of our preferred
stock, proceeds from issuance of stock under @mgkgtlans, proceeds from issuance of debt and pdsciEom our initial and secondary public
offerings. We believe that our existing liquiditgusces will satisfy our cash requirements for astehe next 12 months.

A majority of our customers are on 30-day subsitnipperiods and billed at the beginning of eachsstiption period via credit card.
Some of our customers enter into subscription perionger than 30 days. A small number of our gusts are invoiced net 30 days.
Therefore, a substantial source of our cash provijeoperating activities is our deferred revemdgich is included on our condensed
consolidated balance sheets as a liability. Dederegenue consists of the unearned portion ofdfées for our software subscriptions, which
we recognize as revenue in accordance with ounteyescognition policy. As of June 30, 2015 anddbeloer 31, 2014, we had deferred
revenue of $31.0 million and $25.6 million, respesly. We will recognize this deferred revenue wiadirof the revenue recognition criteria
met within the next 12 months.
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As of June 30, 2015, the carrying value of our detatled $20.4 million. The balance consists o7$8illion in a term loan and $10.7
million under a re volving line of credit, each puant to an amended loan and security agreemethie &VB agreement, with Silicon Valley
Bank, or SVB. As of June 30, 2015, the availabledwing capacity of the line of credit was $4,22Z8)0The Company has pledged sub
stantially all of its assets, excluding intelledtpeoperty, as collateral to secure its obligatiansler the SVB agreement. The SVB agreement
contains customary negative covenants that lineitGbmpany’s ability to, among other things, incdditiona | indebtedness, grant liens, make
investments, repurchase stock, pay dividends, feaassets and merge or consolidate. The SVB agnegiss amended, also contains
customary affirmative covenants, as well as finahobvenants that require the Company to (i) maint@nimum cash balances of
$10,000,000, as defined in the amended agreenmahtjinmaintain minimum EBITDA levels, as deterrathin accordance with the agreem
On March 30, 2015, the Company adjusted certaamfifal covenants to expan d its ability to investértain foreign subsidiaries and property
and equipment. The Company was in compliance viittoaenants under its credit agreement with SVBfatune 30, 2015. The Company is
currently in the process of evaluating an extensiothe revolving line of credit, in which case tteolving line of credit would not have to be
repaid by August 13, 2015.

Our future capital requirements will depend on méagfors, 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 growingdeunt and equipment required in
connection with our co-location data center faeiit Our capital expenditures in future periodsexgected to grow in line with our business.
To the extent that existing cash and cash fromatjmers are not sufficient to fund our future opierag, 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, whicidcalso require us to seek additional equity ditdimancing. Additional financing sources
may not be available on terms favorable to us atlat

The table below, for the periods indicated, prosidelected cash flow information (in thousands):

Six Months Ended

June 30,
2015 2014
Net cash provided by (used in) operating activi $ 383 $ (10,987)
Net cash provided by (used in) investing activi 3,364 (10,50¢)
Net cash provided by financing activiti 3,81¢ 56,55(
Effect of exchange rate chang 42 (22)
Net increase in cash and cash equival $ 7,607 $ 35,04(

Net Cash Provided by (Used in) Operating Activit

Cash used in operating activities is influencedh®yamount of cash we invest in personnel, margetind infrastructure to support the
anticipated growth of our business, the increageémumber of customers using our cloud-basedvaodt the amount and timing of customer
payments, as well as the amount and timing of paysne our vendors. For all of the periods presknie experienced increases in customer
acquisition costs combined with increases in invesits in personnel and infrastructure, all of whielve significantly exceeded the growth in
our customer base, driving net losses from operatiGash used in operating activities has histyicame from funding net losses offset by
non-cash expense items, such as depreciation andization of property and equipment, and sharetd@®mpensation, as well as changes ir
working capital driven by changes in accounts pbgjadccrued liabilities and deferred revenue.

Net cash provided by operating activities was axipnately $0.4 million for the six months ended J&@ 2015 compared to a use of
cash of approximately $11.0 million for the six ntmmended June 30, 2014. Cash used in operatiivifiasthas historically been affected by
the amount of net loss adjusted for non-cash expigas such as depreciation and amortizationgshased compensation, and the non-cash
interest expense related to debt; and changesar wtorking capital accounts.
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Net cash provided by operating activities for thensonths ended June 30, 2 015 was primarily du'fariding a $18.8 million net loss, a
$1.4 million non-cash benefit item, a $4.6 milliorcrease in accounts receivable, and a $2.0 miltiorease in prepaid expenses and other
current assets. Due to the Glip acquisition, ardefé tax liability was established for the book-beasis difference related to acquired
intangibles. The net deferred tax liability fronmgadsitions provided an additional source of incamsupport the realizability of our pre-
existing deferred tax assatd as a result, we released a portion of the tialuallowance that was established in the previmes and recorde
a one-time tax benefit of $1.4 million for the sponths ended June 30, 2015. These uses of castoffertby $17.2 million in non- cash
expense items, including depreciation and amoitimand share based compensation expenses anéa@million change in other working
capital accounts. The changes in accounts payaldlaecrued liabilities result primarily from thening of payments to our vendors. The net
loss and non-cash expense items reflect the ineggthwe have made in our business and infrasteitdusupport expected future growth. The
higher deferred revenue, higher inventory and higlceounts receivable balance s reflect the ovgrailth in our business with larger
customers and resellers.

Net Cash Provided by (Used in) Investing Activit

Our primary investing activities have consisteaapital expenditures to purchase equipment negessaupport our data center
facilities and our network and other operations prwteeds from the maturity of available-for-sadeisities.

Net cash provided by investing activities was agpnately $3.4 million for the six months ended J&@e 2015 compared to a use of
cash of approximately $10.5 million for the six ntenended June 30, 2014. Cash provided by inveattigities is primarily due to $16.3
million in proceeds from the maturity of availabita-sale securities partially offset by $8.3 mitlion purchases of property and equipment ant
$4.7 million paid in the acquisition of Glip. Aditihal investments in capital equipment are necgdsasupport additional capacity in our
platform to support our increasing customer basevell to support the increase in headcount leimedd| functions of our business.

Net Cash Provided by Financing Activitie

Our primary financing activities have consisteadceeds from issuance of stock under our stoaksplaroceeds from issuance of debt
as well as proceeds from our public offerings ahowon stock.

Net cash provided by financial activities was apprately $3.8 million for the six months ended J®0e 2015 compared to
approximately $56.6 million for the six months eddeine 30, 2014. Cash provided by financing a@&#wiis primarily due to $8.5 million in
proceeds from the exercise of stock options in eotian with our stock plans partially offset by $4illion in repayment of debt. Net cash
provided by financial activities during the six ntles ended June 30, 2015 changed approximately $5#i8n from the six months ended Ju
30, 2014 primarily due to $56.1 million in procedrsm our secondary public offering of common sttleét occurred in March 2014 (net of
underwriters’ discounts and commissions and ofteerpenses paid by us).

Backlog

We have generally signed monthly and annual cotstifac our subscriptions. The timing of our invade our customers is a negotiated
term and thus varies among our subscription cotstr&or multiple-year agreements, it is commomtmice an initial amount at contract
signing followed by subsequent monthly or annuabices. At any point in the contract term, thera ba amounts that we have not yet been
contractually able to invoice. Until such time hege amounts are invoiced, we do not recognize #seravenues, unearned revenue or
elsewhere in our condensed consolidated finantEgments. The change in backlog that results fioamges in the average non-cancelable
term of our subscription arrangements may not biadinator of the likelihood of renewal or expecfatlre revenues and therefore we do not
utilize backlog as a key management metric intéyraald do not believe that it is a meaningful measent of our future revenues.

Contractual Obligations and Commitments

Except as set forth below and in Note 6 of the Blddethe Condensed Consolidated Financial Statenieeitided 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, 2014. On Septe2th@014, we entered into a new
lease for our headquarters for approximately 84gtfiare feet for a total lease commitment of $imilkon through 2021 and lease incentives
totaling $1.5 million. The Company took full possies of the building in the first quarter of fis@015. On February 25, 2015, the Company
signed an agreement that accelerated the termmnddite of the lease for its old headquarters ofticated in San Mateo, California from May
31, 2017 to April 30, 2015. The effectiveness @ ¢arly termination of the lease was contingentupthird party entering into a lease
agreement with the landlord for the San Mateo efipace by February 28, 2015, and obtaining by IMa@; 2015 the consent of the landlsrd’

lender to the early termination. The early termiorabf the lease was deemed effective on Marcl9®52s both conditions were mblo
additional lease payments were imposed by the &amtyination agreement and the Company’s futureel@dligation
ended on April 30, 2015.
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Contingencies

There has been and may be in the future substéitiation in the areas in which we operate regagdntellectual property rights,
including third parties claiming patent infringenieWe 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 assangthange 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 six months ended June 30, 2015 and 2044lid not have any relationships with unconsadidabrganizations or financial
partnerships, such as structured finance or sppaiglose entities that would have been establifdrettie 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 mgkees and rates. Our market risk exposure isamilyna result of fluctuations in foreign
currency exchange rates and interest rates. Wetdootd or issue financial instruments for tradingposes.

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 are lodatehich are primarily in the).S., Canada, the Philippines, Russia, Ukraine, UK,

Switzerland, the Netherlands and Chiar condensed consolidated results of operatiodscash flows are, therefore, subject to
fluctuations due to changes in foreign currencyhexge rates and may be adversely affected in thesfdue 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 2014, the effect of a hypotheticabd@hange in foreign currency exchange rates ajfpdéida our business would have had an
impact of approximately $1.0 million on our histai consolidated financial statements. As of JUWe2815, a hypothetical 10% increase or
decrease in foreign currency exchange rates apfdi¢a our business would have had an impact ofcimately $0.7 million on our
condensed consolidated financial statements.

Interest Rate Sensitivit

We had cash and cash equivalents and sbort-investments of $132.7 million and $141.7 roillias of June 30, 2015 and Decembe
2014, respectively. We hold our cash, cash equivslend short-term investments for working capptaiposes. Our cash and cash equivalents
are held in cash and short-term money market fudds short-term investments are held in commepagler and corporate debt securities anc
designated as available-for-sale. Due to the dleom-nature of these instruments, we believe tleatlovnot have any material exposure to
changes in the fair value of our investment poidfak a result of changes in interest rates. Desglin interest rates, however, would reduce
future interest income. During the three monthseeintline 30, 2015 and 2014, the effect of a hypo#i€t0% increase or decrease in overall
interest rates would not have had a material impadaiur interest income. In addition, as of Decen3de 2014, we had approximately $23.0
million in short and longerm debt with variable interest rate componenthypothetical 10% increase or decrease in the ek interest ra
would have had a $2.3 million impact on our annmigrest expense. As of June 30, 2015, we had ajppately $20.4 million in short and
long-term debt with variable interest rate compaseh hypothetical 10% increase or decrease irafipdicable interest rate would have had ar
impact of approximately $2.0 million on our annirdgérest expense.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Cliigécutive Officer and our Chief Financial Officexaluated the effectiveness of our
disclosure controls and procedures as of Marcl2315. The term “disclosure controls and procedueessdefined in Rules 13a-15(e) and 15d-
15(e) under the Securities Exchange Act of 1934nmaanded (the “Exchange Act”), means controls dhdrgprocedures of a company that are
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
recorded, processed, summarized and reported nvtftbitime periods specified in the SEC's rules famchs. Disclosure controls and
procedures include, without limitation, controlsigarocedures designed to ensure that informatiguired to be disclosed by a company in the
reports that it files or submits under the Exchafgeis accumulated and communicated to the compangnagement, including its principal
executive and principal financial officers, as agpiate to allow timely decisions regarding reqgdidésclosure. Based on the evaluation of our
disclosure controls and procedures as of Marcl2315, our Chief Executive Officer and Chief Finah@fficer concluded that, as of such
date, our disclosure controls and procedures wizetiwe at the reasonable assurance level.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control oveairfcial reporting that occurred during the periodeced 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 aglgsiise controls and procedures,
no matter how well designed and operated, can geoanly reasonable assurance of achieving theagkesantrol objectives. In addition, the
design of disclosure controls and procedures naiigtat the fact that there are resource constraimtisthat management is required to apply it
judgment in evaluating the benefits of possibletada and procedures relative to their co
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P ART Il — OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in a variefyclaims, lawsuits, investigations, and proceeslirgating 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 June 3M 2, we did not have any accrued liabilities reedrtbr such loss contingencies.

On April 17, 2015, UrgenSync, LLC filed a complaagainst us and several other companies in thet &itates District Court for the
Eastern District of Texas, Tyler Division. In thenaplaint, UrgenSync alleged that RingCentral infas U.S. patent number 8,295,802, which
relates to making and/or using communication comtpparatuses for emergency calls placed using MotPJune 18, 2015, UrgenSync
voluntarily dismissed the complaint with prejudiead on July 3, 2015, UrgenSync released all claigasnst the Company related to this
matter. The Company did not pay any damages teis®nt amount in connection with this matter.

Iltem 1A. Risk Factors

This Report contains forward-looking statements &éna subject to risks and uncertainties that coalgse actual results to differ
materially from those projected. These risks antkuminties include, but are not limited to, thekriactors set forth below. The risks and
uncertainties described in this Report are novotiilg ones we face. Additional risks and uncertamtiot presently known to us or that we
currently believe are immaterial may also affeat lowsiness. 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 busifiessicial condition and results of operations cooé 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 for at least the foreseeable
future, and we may therefore not be able to achievesustain profitability in the future

We have incurred substantial net losses sincenmeiption, including net losses of $35.4 million fiscal 2012, $46.1 million for fiscal
2013, $48.3 million for fiscal 2014 and $18.8 naiflifor the six months ended June 30, 2015, ancdihatcumulated deficit of $196.9 million
as of June 30, 2015. Over the past few years, we $@ent considerable amounts of time and mondgvelop new business communications
solutions and enhanced versions of our existingness communications solutions to position us tidwrfe growth. Additionally, we have
incurred substantial losses and expended signifiesources upfront to market, promote and selkolutions and expect to continue to do so
in the future. We also expect to continue to infesfuture growth, including for advertising, caster acquisition, technology infrastructure,
storage capacity, services development and infen@texpansion. In addition, as a public compavg jncur significant accounting, legal and
other expenses.

As a result of our increased expenditures, we exXpdacur losses for at least the foreseeableéutind will have to generate and sustait
increased revenues to achieve future profitabifiighieving profitability will require us to increagevenues, manage our cost structure and
avoid significant liabilities. Revenue growth mdgvg, revenues may decline or we may incur signiftdasses in the future for a number of
possible reasons, including general macroeconoamiditions, increasing competition (including conifpet pricing pressures), a decrease in
the growth of the markets in which we competef ard fail for any reason to continue to capitalmegrowth opportunities. Additionally, we
may encounter unforeseen operating expenses,utiffis, complications, delays, service delivery godlity problems and other unknown
factors that may result in losses in future perididthese losses exceed our expectations or @entee growth expectations are not met in
future periods, our financial performance will kerimed and our stock price could be volatile oridecl
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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 product, until 2009. We
have encountered and expect to continue to encousks and uncertainties frequently experiencedtoying companies in rapidly changing
markets. If our assumptions regarding these urioiga are incorrect or change in reaction to clearig our markets, or if we do not manag
address these risks successfully, our results efatipns 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 tiéysers and, in the future, purchase additionadtfonalities and premium
editions;

« successfully acquire customers on a cost-effettasss;

- improve the performance and capabilities of oudpots and applications through research and dewednpand third party service
providers;

« successfully expand our business to larger custoarat internationally;

« successfully compete in our markets;

« continue to innovate and expand our offerings;

« continue our relationship with AT&T, BT, TELUS awnther resellers;

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

« generate leads and convert potential customerpapmg customers;

« Mmaintain and enhance our third-party data centstitng facilities to minimize interruptions in theaiof our subscriptions; and

« hire, integrate, and retain professional and textinalent.

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 @spect that they will continue to
fluctuate due to a variety of factors, many of whare 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 priciffganges 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 advertjsind marketing efforts;

- the timing, operating cost and capital expendituedsted to the operation, maintenance and expamdiour business;
« service outages or information security breachesaay related impact 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 resolvingledrlal property infringement and other claims;

» changes in tax laws, regulations, or accountingsqul
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« 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.

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 operatidiés 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 investorantimiet price of our shares could fall substantjahd we could face costly lawsuits, includ
securities class-action suits.

To deliver our subscriptions, we rely on third pa$ for our network connectivity and co-locationddities, and for certain of the features in
our subscriptions.

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 subscripsi@ver their networks. Our third party networkvée providers provide access to their
Internet protocol, or IP, networks, and public séd telephone networks, or PSTN, and provideteatiination and origination services,
including 911 emergency calling in the U.S. andiegjent services in Canada and the United Kingdont)K, and local number portability fi
our customers. We expect that we will continueely heavily on third-party network service provisléo provide these subscriptions for the
foreseeable future. We also obtain certain convigctind network services from our wholly owned sidiiary, RCLEC, Inc. in certain
geographic markets; however RCLEC also uses thasinficture of third party network service provilay 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 tpadty 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 derfaeatures of our subscriptions. For
example, we rely on Free Conference Call GlobalZlibr some conference calling features, Zoom Vi@emmunications for our HD video
and web conferencing and screen sharing featueggred Communications for our texting capabiliteas] inContact, Inc. for our contact
center capabilities. If any of these service prewscelects to stop providing us with access ta gegvices, fails to provide these services to us
on a cost-effective basis, ceases operationsherwise terminates these services, the delay cduysgqdalifying and switching to another third-
party service provider, if one is available, orltimg a proprietary replacement solution could haveaterial adverse effect on our business
results of operations.

Finally, if problems occur with any of these thjpdsty network or service providers, it may causersror poor call quality in our
subscriptions, and we could encounter difficultgritifying the source of the problem. The occurrewicerrors or poor call quality in our
subscriptions, whether caused by our systemsurdrparty network or service provider, may resuaithe loss of our existing customers, dela
or loss of market acceptance of our subscriptitgrsination of our relationships and agreementh witr resellers or liability for failure to
meet service level agreements, and may serioushy bar business and results of operations.

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

We currently serve our North American customersftavo data center hosting facilities located inthern 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
six third-party co-location facilities to provide with network services, and we expect RCLEC toadkiditional third-party cdecation facilitie:
in the future. Any damage to, or failure of, théslities, the communications network providershavhom we or they contract, or with the
systems by which our communications providers alecapacity among their customers, including asldcresult in interruptions in our
subscriptions. Additionally, in connection with teepansion or consolidation of our existing datateefacilities, 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 eubscriptions. Interruptions in our subscriptioresymeduce our revenues, may require us to
issue credits or pay penalties, subject us to dand litigation, cause customers to terminate thdiscriptions and adversely affect our
renewal rates and our ability to attract new custiamBecause our ability to attract and retainausts depends on our ability to provide
customers with a highly reliable subscription, em@nor interruptions in our subscriptions couldrhasur brand and reputation and have a
material adverse effect on our business.
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As part of our current disaster recovery arrangas@ur North American infrastructure and all of dlorth American customergata i
currently replicated in near real-time at our tvatadcenter facilities in the U.S., and ou r Eurepg@duction environment and all of our UK
and other European customers’ data is also cuyregpilicated in near redime at our two European data center facilities. denot control th
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 bieaksabotage, acts of vandalism, and
similar misconduct. Despite precautions taken @sdtfacilities, the occurrence of a natural disastan act of terrorism or other unanticipated
problems at these facilities could result in leygtiterruptions in our subscriptions. Even with thisaster recovery arrangements in place, out
subscriptions 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
subscription interruption in connection with doisg In addition, any financial difficulties, suck lankruptcy or foreclosure, faced by our
third-party data center operators, or any of theise providers with which we or they contract nfewe negative effects on our business, the
nature and extent of which are difficult to predistiditionally, if our data centers are unable ¢z up with our increasing needs for capacity,
our ability to grow our business could be mateyialhd adversely impacted.

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

Unlike traditional communications services, oursariptions depend on our customers’ high-speeddirarad access to the Internet,
usually provided through a cable or digital suliseriline, or DSL, connection. Increasing numberss&rs and increasing bandwidth
requirements may degrade the performance of owstsighions and applications due to capacity coimggand other Internet infrastructure
limitations. As our customer base grows and the@ige of communications capacity increases, webeillequired to make additional
investments in network capacity to maintain adegjdata transmission speeds, the availability ottvimay be limited, or the cost of which
may be on terms unacceptable to us. If adequatecitgps not available to us as our customers’ @asagreases, our network may be unable tc
achieve or maintain sufficiently high data transsita capacity, reliability or performance. In adafit if Internet service providers and other
third parties providing Internet services have gataor deteriorations in their quality of servioar customers will not have access to our
subscriptions or may experience a decrease inualktyjof our subscriptions. Furthermore, as thie td adoption of new technologies
increases, the networks on which our subscriptamsapplications rely may not be able to suffidieatiapt to the increased demand for these
services, including ours. Frequent or persisteterinptions could cause current or potential uselslieve that our systems or subscriptions
are unreliable, leading them to switch to our cotitges or to avoid our subscriptions, and couldypanently harm our reputation and brands.

In addition, users who access our subscriptionsapptications through mobile devices, such as ghartes and tablets, must have a
high-speed connection, such as Wi3G, 4G or LTE, to use our subscriptions andiapfions. Currently, this access is provided bynpanies
that have significant and increasing market powehé broadband and Internet access marketpladading incumbent phone companies,
cable companies and wireless companies. Some ¢ fireviders offer products and subscriptions divattly compete with our own offering
which can potentially give them a competitive adage. Also, these providers could take measurésidzaade, disrupt or increase the cost of
user access to third-party services, includingsalscriptions, by restricting or prohibiting theswf their infrastructure to support or facilitate
third-party services or by charging increased fedkird parties or the users of third-party seegicany of which would make our subscriptions
less attractive to users, and reduce our revenues.

In December 2010, the Federal Communications Cosrionisor FCC, adopted net neutrality rules thateriachore difficult for
broadband Internet access service providers tkpttegrade or discriminate against our customeres@ rules applied to wired broadband
Internet providers, but not all of the rules apglie wireless broadband service. In January 20ei\tS. Court of Appeals for the District of
Columbia Circuit vacated portions of the FCC’s metitrality rules relating to anti-discriminationdaanti-blocking. On May 15, 2014, the FCC
released a Notice of Proposed Rulemaking to constidecourt’s decision and what actions the FCQikhtake in response. On March 12,
2015, the FCC released an order reclassifying Wodd and wireless broadband Internet access ele@tmmunications service, subject to
certain provisions of Title Il of the Communicat®Act, including most significantly prohibiting wst or unreasonable practices or
discrimination but not regulating rates. The nelesuwhich went into effect on June 12, 2015, djdly prohibit broadband providers from
blocking access to legal content, applicationsiises or non-harmful devices; impairing or degradewful Internet traffic on the basis of
content, application, services or non-harmful desj@and would prohibit paid prioritization, e.dietfavoring of some lawful Internet traffic
over other traffic in exchange for higher paymeAts.umber of companies and trade association hidlégal appeals seeking to overturn
new rules. We cannot predict whether the new nwiide overturned or vacated by legal action.df broadband internet access providers
be able to charge web-based services such asaryadrity access to customers, which could reisuibcreased costs and a loss of existing
users, impair our ability to attract new users, avaderially and adversely affect our business gymbdunities for growth.
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Most of our customers may terminate their subsciipts for our service at antime without penalty, and increased customer tureoyor
costs we incur to retain our customers and encougafiem to add users and, in the future, to purchasiitional functionalities and
premium subscription editions, could materially aradlversely afect our financial performance.

Our customers generally do not have long-term eotdrwith us and these customers may terminateghbscriptions at any time
without penalty or early termination charges. Wiant# accurately predict the rate of customer teatindms or average monthly subscription
cancellations or failures to renew, which we rafeas turnover. Our customers with subscriptioreagrents have no obligation to renew their
subscriptions for our service after the expiratidheir initial subscription period, which is tygailly between one and three years. In the even
that these customers do renew their subscripttbey, may choose to renew for fewer users, shoaetract lengths, or for a less expensive
subscription plan or edition. We cannot predictrén@ewal rates for customers that have enteredsirtiecription contracts with us.

Customer turnover, as well as reductions in thelremof users for which a customer subscribes, eaald have a significant impact on
our results of operations, as does the cost we incaur efforts to retain our customers and enagarthem to upgrade their subscriptions and
increase their number of users. Our turnover ratddcincrease in the future if customers are nogfad with our subscriptions, the value
proposition of our subscriptions or our abilitydtherwise meet their needs and expectations. Temawd reductions in the number of user:
whom a customer subscribes may also increase daettrs beyond our control, including the fail@reunwillingness of customers to pay tt
monthly subscription fees due to financial constiaand the impact of a slowing economy. Becausernbver and reductions in the number
of users for whom a customer subscribes, we hagedaire new customers, or acquire new users withirexisting customer base, on an
ongoing basis simply to maintain our existing lesietustomers and revenues. If a significant nunabeustomers terminate, reduce or fail to
renew their subscriptions, we may be required ¢aiirsignificantly higher marketing expendituresrthee currently anticipate in order to
increase the number of new customers or to upsistiieg customers, and such additional marketingeexlitures could harm our business and
results of operations.

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

If we are unable to attract new customers to outbsgriptions on a co-effective basis, our business will be materiallychadversely affecte

In order to grow our business, we must continugttiact 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 subscriptions. Significant
increases in the pricing of one or more of our aisiag channels would increase our advertisingscos may cause ue choose less expens
and perhaps less effective channels to promotsutscriptions. As we add to or change the mix ofamlvertising and marketing strategies,
may need to expand into channels with significahifiher costs than our current programs, whichdauaterially and adversely affect our
results of operations. We will incur advertisinglanarketing expenses in advance of when we anteiggognizing any revenues generate
such expenses, and we may fail to otherwise expeian increase in revenues or brand awarenes®saslaof such expenditures. We have
made in the past, and may make in the future, fiégnit expenditures and investments in new advegisampaigns, and we cannot assure yol
that any such investments will lead to the costatie acquisition of additional customers. If we anable to maintain effective advertising
programs, our ability to attract new customers ddog materially and adversely affected, our adsiagdiand marketing expenses could incr
substantially, and our results of operations mdfesu

Some of our potential customers learn about usutiirdeading search engines, such as Google, YambBing. While we employ
search engine optimization and search engine magkstrategies, our ability to maintain and inceettee 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 websiteadidition, 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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Most of our revenues today come from small and mu#u-sized businesses, which may have fewer financésaurces to weather an
economic downturn.

Most of our revenues today come from small and oreelized businesses. These customers may be riigtand adversely affected by
economic downturns to a greater extent than largere established businesses. These businessesliypiave more limited financial
resources, including capital-borrowing capacitgrttarger entities. Because the vast majority ofomstomers pay for our subscriptions
through credit and debit cards, weakness in cesegments 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 rishe affect our business by increasing
customer cancellations and impacting our abilitgngage new small and medium-sized customers.dfl emd medium-sized businesses
experience financial hardship as a result of a vezmikomy, industry consolidation or the overall dadhfor our subscriptions could be
materially and adversely affected.

We face significant risks in our strategy to targetediumsized and larger businesses for sales of our suipgioms and, if we do not manacg
these efforts effectively, our business and reswt®perations could be materially and adverselyezted.

We currently derive a small portion of our revenfresn sales to medium-sized and larger businegsesie target more of our sales
efforts to medium-sized and larger businesses,xpeat to incur higher costs and longer sales cyabebwe may be less effective at predicting
when we will complete these sales. In this markgtsent, the decision to purchase our subscriptitsrequire the approval of more
technical personnel and management levels witlpiotential customer’s organization than we haveohistlly encountered, and if so, these
types of sales would require us to invest more &ahacating these potential customers about thefilen&our subscriptions. In addition, lart
customers may demand more features, integratiaticesrand customization. We have only limited eigrere in developing and managing
sales channels and distribution arrangements fgeifdusinesses. As a result of these factorse thedles opportunities may require us to devo
greater research and development resources arg] sajgort to individual customers, resulting ioré@ased costs and could likely lengthen ou
typical sales cycle, which could strain our limitales and support resources. Moreover, these laegsactions may require us to delay
recognizing the associated revenues we derive these customers until any technical or implememtatequirements have been met.
Furthermore, because we have limited experientiegéb larger businesses, our investment in margedur subscriptions to these potential
customers may not be successful, which could nadtgand adversely affect our results of operatiang our overall ability to grow our
customer base.

We rely significantly on a network of resellers $ell our subscriptions; our failure to effectivelgevelop, manage, and maintain our indirect
sales channels could materially and adversely affear revenues

Our future success depends on our continued abiligstablish and maintain a network of channelti@hships, and we expect that we
will need to expand our network in order both tpmart and expand our historical base of smallezrpnises as well as attract and support
larger customers and expand into international BtarkAn increasing portion of our revenues is datifrom our network of over 2,200 sales
agents and resellers, in particular AT&T, whichressgnted 12% of our total revenues in 2014, whiehrefer to collectively as resellers, many
of which sell or may in the future decide to shit own services or services from other businessngunications providers. We generally do
not have long-term contracts with these reselband, the loss of or reduction in sales through tlieise parties could materially reduce our
revenues. Our competitors may in some cases baigffen causing our current or potential reselterfavor their services or prevent or reduce
sales of our subscriptions. If we fail to maintegtationships with our resellers, fail to develefationships with new resellers in new markets
or expand the number of resellers in our netwonkxisting markets, or if we fail to manage, trainprovide appropriate incentives to our
existing resellers, or if our resellers are notcessful in their sales efforts, sales of our supsons may decrease and our operating results
would suffer. If we are unable to maintain our tielaship with AT&T, BT and TELUS, or if these relak reduce resources committed to
reselling the service, our results of operationy sdfer.

Recruiting and retaining qualified resellers in aetwork and training them in our technology anbssuiption offerings requires
significant time and resources. To develop and eamar indirect sales channels, we must continiseade and improve our processes and
procedures to support these channels, includingsimvent in systems and training. Many resellers noaye willing to invest the time and
resources required to train their staff to effeslfjumarket our subscriptions.

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 additié we experience difficulties in the future
integrating our mobile applications into smart @esi or if problems arise with our relationshipswatoviders of mobile operating systems,
such as those of Apple Inc. or Google Inc., ounritgrowth and our results of operations couldesuff
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We face intense competition in our markets and magk sufficient financial or other resources to cquete successfully.

The cloud-based business communications industrgrigpetitive, 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 provilens as Alcatel-Lucent, S.A., Avaya Inc., Ciscat8ms, Inc., Mitel Networks
Corporation, ShoreTel, Inc., Siemens EnterpriseMdgts, 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, BT and TELUS serve as resellersgdut they are also competitors for business conations. All of these companies do
now or may in the future also host their own orestbolutions through the cloud. We also face coitipetfrom other cloud companies such as
j2 Global, Inc., 8x8, Inc., Intermedia, Vonage Holgs Corp., Nextiva, Inc. and Jive Communicatidns,, as well as from establish
communications providers, such as AT&T Inc., VeniZdommunications Inc. and Comcast Corporation énUhited States, TELUS and oth
in Canada, and BT and others in the UK, that reselpremise hardware, software and hosted solutidiesmay also face competition from
other large Internet companies, such as Google Yahoo! Inc. and Amazon.com, Inc., any of whiclghtilaunch its own cloud-based
business communications services or acquire otbadéased business communications companies ifuthe.

Many of our current and potential competitors himveyer operating histories, significantly greatsaurces and name recognition, more
diversified product offerings and larger customasds than we have. As a result, these competitayshawve greater credibility with our
existing and potential customers and may be baktlerto withstand an extended period of downwaicimy pressure. In addition, certain of
our competitors have partnered with, or been aedudy, and may in the future partner with or acguither competitors to offer services,
leveraging their collective competitive positiomsjich 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 caouts. 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 subscriptions. Competition
could force us to decrease our prices, slow ouwtiroincrease our customer turnover, reduce o@ssal decrease our market share. The
adverse impact of a shortfall in our revenues nmeylgnified if we are unable to adjust spendingjadtely to compensate for such shortfall.

If we are unable to develop, license or acquire ng@rvices 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 aomtim design, develop, manufacture and sell neweahdnced services that provide
increasingly higher levels of performance and bdliy at lower cost. Currently, we derive a mafgrof our revenues from subscriptions to
RingCentral Office, and we expect this will con&nfor 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 subscriptions we
currently offer, as well as to improve usabilitydasupport and increase customer satisfaction. &luré to develop solutions that satisfy
customer preferences in a timely and cost-effectiaaner may harm our ability to renew our subsicniyst with existing customers and create
or increase demand for our subscriptions, and metgmally and adversely impact our results of opens.

The introduction of new services by competitorsher 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 suftémnis, which 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 implenaginh 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 investsiill be successful. If customers do not widedppt any new or enhanced services anc
applications, we may not be able to realize a retur our investment. If we are unable to develagnise, 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.
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A cyber attack, information security breach or dahiof service could delay or interrupt service taraccustomers, harm our reputation, ¢
subject us to significant liability

Our operations depend on our ability to protectmoduction services from interruption or damagerfrunauthorized entry, computer
viruses or other events beyond our control. Inpast, we may have been subject to communicatiansifand cyber attacks by malicious
actors, and denial of service, or DoS, and we neagubject to similar attacks in the future. We edrassure you that our backup systems,
regular data backups, security protocols and gitmredures currently in place, or that may be atelin the future, will be adequate to preven
significant damage, system failure or data lossoAbur subscriptions are web-based, and the anobulatta we store for our users on our
servers has been increasing as our business has;drg maintaining larger volumes of data, RingCalntay become a more attractive target
for hackers and other malicious actors. Despitértipdementation of security measures, our infragtme may be vulnerable to hackers,
computer viruses, worms, other malicious softwacgmms or similar disruptive problems caused hyomstomers, employees, consultants o
other Internet users who attempt to invade pubiit @rivate data networks. Further, in some casedoagot have in place disaster recovery
facilities for certain ancillary services, sucheasail delivery of messages. We rely on encryptioth @ithentication technology to ensure se
transmission of and access to confidential inforomatincluding customer credit and debit card nurabAdvances 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 frauttlyénduce domestic and internatio
employees, consultants or customers into disclasémgitive information, such as user names, paslsamrcustomer proprietary network
information, or CPNI, or other information in ordergain access to our customers’ data or to otar. @PNI includes information such as the
phone numbers called by a consumer, the frequelurgtion, and timing of such calls, and any sewvjperchased by the consumer, such a:
waiting, call forwarding, and caller ID, in additido other information that may appear on a consigndl. 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 tHetgues used to obtain unauthorized
access, or to sabotage systems, change frequentiyemerally are not recognized until launchedreia target, we may be unable to
anticipate these techniques or to implement adequatventative measures. Any system failure orrfgdureach 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 subscriptionsi perceived as not being secure, cause
considerable harm to us and our reputation (inolyidequiring notification to customers, regulatorshe media), and deter current and
potential customers from using our subscriptionsy Af these events could have a material advefsetedn our business, results of operations
and financial condition.

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

It is critical to our business that our employesf’ategic partners’ and customers’ sensitive mfition remains secure and that our
customers perceive that this information is secfireinformation security incident could result inauthorized access to, loss of, or
unauthorized disclosure of such information. A agkeeurity breach could expose us to litigationemaity obligations, government
investigations and other possible liabilities. Adxfially, a cyber attack or other information séguincident, whether actual or perceived,
could result in negative publicity which could haour reputation and reduce our customers’ confidéndhe effectiveness of our solutions,
which could materially and adversely affect ouribass and operating results. A breach of our sicsystems could also expose us to
increased costs including remediation costs, disrnmf operations, or increased cybersecuritygmtion costs that may have a material
adverse effect on our business. In addition, arsgweirity breach of our customers’ systems canralsalt in exposure of their authentication
credentials, unauthorized access to their accoarpmsure of their account information (includingNl), and fraudulent calls on their
accounts, which can subsequently have similar bhotygerceived impacts to RingCentral as descridsulve.
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We rely on third parties for some of our softwarevelop ment, quality assurance, operations and ousér support.

We currently depend on various third parties fons®f our software development efforts, qualityuaasce, operations and customer
support services. Specifically, we outsource sofrmiposoftware 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 netwpeétation 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 mapt maintain service quality, control or
effective management with respect to these busingasations. In addition, the recent political amititary events in the Ukraine, including
political demonstrations, the annexation of thar@a region of Ukraine by Russia, the hostile retetibetween Russia and the Ukraine, and
disruptions caused by Pro-Russian separatist®it/knaine, could have an adverse impact on oul-hérty software development and quality
assurance operations in Odessa, Ukraine. Furtieedeteriorating relations between the U.S. andi@wsd sanctions by the U.S. and the
European Union against Russia could adversely itmpacthird-party software development and quadgurance operations in St. Petersburg
Russia. We have established contingency plansthad mitigate some of these risks in the everargf disruption, but there can be no
guarantee that we will be successful in mitigatimgse risks.

Our agreements with these third-party contractoesiher not terminable by them (other than atethé of the term or upon an uncured
breach by us) or require at least 60 days’ priatter notice of termination. If we experience pexk with our thirdparty contractors, the co
charged by our third-party contractors increaseurragreements 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 relationshiipls 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 adti@uhl sales and marketing personnel in vari@gsans worldwide, and improve and
upgrade our systems and infrastructure to attsgctjice 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 advanea @ficrease in the volume of business, with norasse that the volume of business will
increase. Any such additional capital investmeritsimcrease our cost base. Continued growth cailgd 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 anchrbighly skilled personnel. If we fail to achieveetnecessary level of efficiency in our
organization as we grow, our business, resultgefations and financial condition could be matbriahd adversely affected.

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

There has been substantial litigation in the aieaghich we operate regarding intellectual propeigyts. For instance, UrgenSync, LI
filed a complaint, since dismissed, against usaret 32 other companies claiming infringement phgent, as disclosed in “Legal
Proceedings” included in Part Il, Item 1 of thipoet, and we have in the past been sued by otivdrghrties claiming infringement of their
intellectual property rights and we may be suedrfsingement from time to time in the future. metpast, we have settled infringement
litigation brought against us; however, we canrsstiae you that we will be able to settle any futtlaéms or, if we are able to settle any such
claims, that the settlement will be on terms fattedo us. Our broad range of technology may irszdhe likelihood that third parties will
claim that we infringe their intellectual propertghts.

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, regarslettheir merits, accusations and lawsuits lilesséhmay require significant time and expense
to defend, may negatively affect customer relatigrss may divert managemestttention away from other aspects of our oparatand, upo
resolution, may have a material adverse effectwsrbasiness, results of operations, financial comaiand cash flows.
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Certain technology necessary for us to providesoiscriptions may, in fact, be paten ted by otlaetigs either now or in the future. If
such technology were validly patented by anothesqre we would have to negotiate a license fougeof that technology. We may not be
able to negotiate such a license at a price tretdsptabléo us or at all. The existence of such a patentuoinability to negotiate a license
any such technology on acceptable terms, couleéfoscto cease using the technology and ceasengffeubscriptions incorporating the
technology, which could ma terially and adversdfga our business 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 couldoab® prohibited from using or selling certain sulpgions, prohibited from using certain
processes, or required to redesign certain suligerip each of which could have a material adveffaet on our 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 teghm@isources to redesigning our subscriptions;
» cause our cost of goods sold to increase;
» cause us to accelerate expenditures to presersgngxievenues;
» cause existing or new vendors to require prepaysnarietters of credit;
» materially and adversely affect our brand in thekagplace and cause a substantial loss of goodwill;
» cause us to change our business methods or suirstsip
» require us to cease certain business operatiooesing certain subscriptions 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, documentagind other information under trade secret and cghytaw, which afford only limited
protection. For example, we typically enter intofidentiality 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 unauthorimeor disclosure of confidential information anmdy not provide an adequate remedy in
the event of such unauthorized use or disclosuejtanay be possible for a third party to legatlyerse 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 protectiotellectual property in the U.S. and internatibnaOur intellectual property portfolio
includes 64 issued U.S. patents, which expire betv&926 and 2034. We also have 53 patent applitsaiending examination in the U.S.,
21 patent applications pending examination in fyngurisdictions all of which are related to U.pphcations. We cannot predict whether suct
pending patent applications will result in issuademts or whether any issued patents will effebtipeotect our intellectual property. Even if a
pending patent application results in an issuedriathe 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 reexaminatiofchwimay require legal representation and
involve substantial costs and diversion of managrime 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 treybody. As a result, we may be prevented
from seeking damages in whole or in part for irdément of our patents.
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The unlicensed use of our brand, including domaimes, by third parties could harm our reputatianise confusion among our
customers and impair our ability to market our pratd and subscriptions. To that end, we have mgidtnumerous trademarks and service
marks and have applied for registration of addaldrademarks and service marks and have acquied@number o f domain names in and
outside the U.S. to establish and protect our bremmdes as part of our intellectual property stratéfgour applications receive objections or
successfully opposed by third parties, it will bEicult for us to prevent third parties from usiogr brand without our permission. Moreover,
successful opposition to our applications mightoemage third parties to make additional oppositiensommence trademark infringement
proceedings against us, which could be costly améel tonsuming to defend against. If we are notesgful in protecting our trademarks, our
trademark rights may be diluted and subject tolehgk or invalidation, which could materially ardizarsely affect our brand.

Despite our efforts to implement our intellectuedgerty 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, ®lilippines, 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 supenarur technology, duplicate our technology in a naarthat does not infringe our intellectual
property rights or design around any of our patdaisthermore, 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 aighativerse effect on our business,
financial condition and results of operations.

Our success depends on the public acceptance ofpmaducts 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 intlys 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 products could fail to achieve markeeatance, which in turn could materially and adebr affect our business.

Our growth depends on the continued use of voicengonications by businesses, as compared to enthivttwer data-based methods. A
decline in the overall rate of voice communicatibgsusinesses would harm our business. Furthefroarecontinued growth depends on
future demand for and adoption of Internet voicegminications systems and services. Although thebeurof broadband subscribers
worldwide has grown significantly in recent yeasmall percentage of businesses have adoptedéhtarice communications services to
date. For demand and adoption of Internet voicensonications services by businesses to increasrnkttvoice communications networks
must improve the quality of their service for réiate communications by managing the effects of raatdicing packet loss, packet delay and
packet jitter, as well as unreliable bandwidthitsat toll-quality service can be consistently pdmd. Additionally, the cost and feature benefits
of Internet voice communications must be sufficiientause customers to switch from traditional gheervice providers. We must devote
substantial resources to educate customers ancetigtusers about the benefits of Internet voieceranications solutions, in general, and our
subscriptions in particular. If any or all of thdaetors fail to occur, our business may be madtgréand adversely affected.

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

Because our subscriptions are complex and we m@eegorated a variety of new computer hardwareyedsas software that is
developed in-house or licensed or acquired fromitparty vendors, our subscriptions may have ewodefects that customers identify after
they begin using them that could result in unapéitéd interruptions of service. Internet-basedisesvfrequently contain undetected errors an
bugs when first introduced or when new versionsrdrancements are released. While the substangaditpaf our customers are small and
medium-sized businesses, the use of our subseriptincomplicated, large-scale network environmerdy increase our exposure to
undetected errors, failures or bugs in our subsorip. Although we test our subscriptions to detaxt correct errors and defects before their
general release, we have from time to time expee@rsignificant interruptions in our subscripti@ssa result of such errors or defects and me
experience future interruptions of service if wit i@ detect and correct these errors and defé@tts.costs incurred in correcting such defects c
errors may be substantial and could harm our resfilbperations. In addition, we rely on hardwanechased or leased and software licensed
from third parties to offer our subscriptions.
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Any defects in, or unavailability of, our or thighrty software or hardware that cause interr ugtmfrour subscriptions could, among
other things:

» cause a reduction in revenues or delay in marlagance of our subscriptions;
» 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 usgkamxtensive changes to our software, which wimdidkase 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@gtance of our subscriptions and
will require continued focus on active marketinfpes. The demand for and cost of online and trawlil advertising have been increasing anc
may continue to increase. Accordingly, we may neddcrease our investment in, and devote greasmurces to, advertising, marketing, and
other efforts to create and maintain brand loyaftyong users. Brand promotion activities may ndtyirecreased revenues, and even if they
any increased revenues may not offset the expéms@sed in building our brand. If we fail to protecand maintain our brand, or if we incur
substantial expense in an unsuccessful attempbtagie and maintain our brands, our business dmilshaterially and adversely affected.

Our services, as well as those of our competiamesyegularly reviewed and commented upon by orimesocial 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 oumsrand reputation. From time to time, our custonherge expressed dissatisfaction with our
services, including dissatisfaction with our cuséorsupport, our billing policies and the way oubstriptions operate. If we do not handle
customer complaints effectively, our brand and tafion may suffer, we may lose our customers’ amtice, and they may choose to
terminate, reduce or not to renew their subscnigtidn addition, many of our customers participateocial media and online blogs about
Internet-based services, including our subscrigti@md our success depends in part on our alglityinimize negative and generate positive
customer feedback through such online channelsemdsting and potential customers seek and shéremation. If actions we take or
changes we make to our subscriptions upset thederoars, their blogging could negatively affect btand and reputation. Complaints or
negative publicity about our subscriptions or casto service could materially and adversely impactability to attract and retain customers
and our business, financial condition and resultsperations.
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If we experience excessive fraudulent activity @nmot meet evolving credit card association merctt standards, we could incur
substantial costs and lose the right to accept éredrds for payment, which could cause our custanbase to decline significantly

Most of our customers authorize us to bill thegdit card accounts directly for service fees thatclarge. If people pay for our
subscriptions with stolen credit cards, we couttiimsubstantial third-party vendor costs for whig may not be reimbursed. Further, our
customers provide us with credit card billing infation online or over the phone, and we do noemethe physical credit cards used in these
transactions, which increases our risk of expotufeaudulent activity. We also incur charges, whiee refer to as chargebacks, from the ¢
card companies from claims that the customer dichathorize the credit card transaction to purclmasesubscription. If the number of
unauthorized credit card transactions becomes sixegsve could be assessed substantial fines farssxchargebacks and we could lose the
right to accept credit cards for payment. In additicredit card issuers may change merchant stdsdacluding data protection and
documentation standards, required to utilize theivices from time to time. We are compliant with Payment Card Industry Data Security
Standard, or PCI DSS, in the United States and d2aaad we are developing a plan to become PCI @&&iant in the UK. If we fail to
maintain compliance with current merchant standasdsh as PCI DSS, or fail to meet new standaneéscitedit card associations could fine us
or terminate their agreements with us, and we wbeldnable to accept credit cards as payment fosuhscriptions. If such a failure to
comply with relevant standards occurs, we may fase legal liability if we are found to not complsith applicable laws that incorporate, by
reference or by adoption of substantially similesyisions, merchant standards, including PCI DS$. shibscriptions may also be subject to
fraudulent usage, including but not limited to newe share fraud, domestic traffic pumping, subsorpraud, premium text message scams,
and other fraudulent schemes. Although our custsraes required to set passwords and personalfidation numbers, or PINs, to protect
their accounts and may configure in which destoretiinternational calling is enabled from theiresdions, third parties have in the past and
may in the future be able to access and use tbeiuats through fraudulent means. In additiondtparties may have attempted in the past,
and may attempt in the future, to fraudulently ioeldomestic and international employees or conssliato disclosing customer credentials
and other account information. Communications fread result in unauthorized access to customewuats@nd customer data, unauthorized
use of customers’ services, charges to customefsafiadulent usage and expense that we must pegrters. We may be required to pay for
these charges and expenses with no reimbursenoentlie customer, and our reputation may be harfreag isubscriptions are subject to
fraudulent usage. Although we implement multipkeufit prevention and detection controls, we canrmtrasyou that these controls will be
adequate to protect against fraud. Substantiaé$odsge to fraud or our inability to accept creditdcpayments, which could cause our paid
customer base to significantly decrease, could havaterial adverse effect on our results of operaf 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, distiobuof our subscriptions, billing our
customers, processing credit card transactionsomigs relationship management, supporting finamdehning and analysis, accounting
functions and financial statement preparation ahdravise running our business. Information systemag experience interruptions, including
interruptions of related services from third-pgstgviders, which may be beyond our control. Sucsirnmss interruptions could cause us to fail
to meet customer requirements. All information eys, both internal and external, are potentiallpexable to damage or interruption from a
variety of sources, including without limitatiorgraputer viruses, security breaches, energy blaskoatural disasters, terrorism, war and
telecommunication failures and employee or othefttlas well as third-party provider failures. lshdétion, since telecommunications billing is
inherently complex and requires highly sophistidatéormation systems to administer, our billing®m may experience errors or we may
improperly operate the system, which could resuthe system incorrectly calculating the fees otwedur customers for our subscriptions or
related taxes and administrative fees. Any suabrgin our customer billing could harm our reputatand cause us to violate truth in billing
laws and regulations. Any errors or disruption im mformation systems and those of the third partipon which we rely could have a
significant impact on our business.

In addition, we transitioned from a number of digppa systems and in 2012, we implemented NetSaigsaS 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 on-premise billing system to replace ourrent internally developed billing system. Waynalso implement 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 wbities and divert management attention. Anyruigions relating to our systems
enhancements or any problems with the implememagarticularly any disruptions impacting our openas 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 subsgtions.

We use open source software in our platform on wbiar subscriptions operate. There is a risk thaitwvners of the copyrights in such
software may claim that such licenses impose ucigatied conditions or restrictions on our abilitynharket or provide our subscriptions. If
such owners prevail in such claim, we could be ireguto make the source code for our proprietafinsre (which contains our valuable trade
secrets) generally available to third parties,udalg competitors, at no cost, to seek licensas fiturd parties in order to continue offering our
subscriptions, to re-engineer our technology, atisoontinue offering our subscriptions in the dwenengineering cannot be accomplished or
a timely basis or at all, any of which could causdo discontinue our subscriptions, harm our r&pan, result in customer losses or claims,
increase our costs or otherwise materially and @ affect our business and results of operations

Our subscriptions are subject to regulation, andtiuwe legislative or regulatory actions could advetg affect our business and expose us to
liability in the U.S. and internationally.

Federal Regulation

Our business is regulated by the FCC. As a commatinits services provider, we are subject to exjstinpotential 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 ctympth FCC rules and regulations, we could be sabfo FCC enforcement actions, fines,
loss of licenses, and possibly restrictions onadility to operate or offer certain of our substiaps. Any enforcement action by the FCC,
which may be a public process, would hurt our ratiom in the industry, possibly impair our abilttysell our subscriptions to customers and
could have a materially adverse impact on our regen

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 incumbegtal exchange carriers, or ILECs, that are necgssarovide our services. Over the past
several years, the FCC has reduced or eliminateorder of regulations governing ILECs’ offeringsSILUECs are not required by law to
provide services to us or do not continue to peusnito purchase these services from them under esotharrangements 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 subscriptions are also subject to a numbeth#rd=-CC regulations. Among others, we must corfiplyhole 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 certdardéprograms;
» payment of annual FCC regulatory fees based oimtenstate and international revenues;

« rules pertaining to access to our subscriptionpdmple with disabilities and contributions to theléicommunications Relay Services
fund;

« FCC rules regarding CPNI, which requires that weuse such information without customer approwvatject to certain exceptions
and that we file annual certifications regarding\NCProtections; 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 rsiler regulations that apply to our business, wédcbe subject to substantial fines and
penalties, we may have to restructure our seriiggings, exit certain markets or raise the pri€eur subscriptions, any of which could
ultimately harm our business and results of openati
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State Regulation

States currently may not regulate our Internete/aiammunications subscriptions. However, a smatilmer of states have ruled that
non-nomadic Internet voice communications servinag or do fall within the definition of “telecommigations services” and therefore those
states assert that they have jurisdiction to regulee service. No states currently require cegtifon for nomadic Internet voice
communications service providers. Even if a stagschot require Internet voice communications sergroviders to be certified, a number of
states require us to register as a VolP providarribute to state USF, contribute to E-911 andqthgr surcharges, while others are actively
considering extending their public policy progratmsnclude the subscriptions we provide. We pask 5911 fees and other surcharges
through to our customers, which may result in alossriptions becoming more expensive or requirevlgsabsorb these costs. We expect tha
state public utility commissions will continue thaitempts to apply state telecommunications reigula to Internet voice communications
subscriptions like ours.

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. Weyralso be required to file tariffs that describe GQULEC's services and provide rates for
those services. We are also required to comply stéte 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 suratsrg

International Regulation

As we expand internationally, we may be subje¢ekecommunications, consumer protection, data ptiote and other laws and
regulations in the foreign countries where we offer subscriptions. Internationally, we currentffeo our subscriptions in Canada and the |

We are a provider of Internet voice telecommunaaisubscriptions in Canada. As a provider of frgevoice communications
subscriptions, we, directly and through our Camagigbsidiary, are subject to regulation in Canadthb Canadian Radio-television and
Telecommunications Commission, or CRTC. We aresteged with the CRTC as a reseller of telecommuioica services and have been
issued a basic international telecommunicationgses, or BITS, license by the CRTC. As an Intermte communications provider, we are
subject to obligations imposed by the CRTC, inalgddroviding access to emergency calling servigesiding access to operator assistance,
directory information services, number portabilipypviding minimum customer information, chargingstomers certain regulatory charges
paying contribution charges. As a holder of a BIiE8nse, we also must comply with various annupbréng requirements. We are also
subject to Canadian federal privacy and anti-spams land provincial consumer protection legislation.

As a provider of electronic communications servicethe UK, we, through our subsidiary, are subfeaegulation in the UK by the
Office of Communications, or Ofcom. Some of themgutatory obligations include providing accessrweegency 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 custoesprest and implementing a code of practice. Weeaeired to comply with laws and
matters relating to, among other things, competiléav, distance selling, telecommunications, e-cem® and consumer protection. We must
also comply with various reporting and recordkegpiequirements. The requirement to comply with daeis and any future legal or
regulatory changes could adversely affect our mssirand expose us to liability.

In addition, our international operations are ptthly subject to country-specific governmentalutgion and related actions that may
increase our costs or impact our product and senfierings or prevent us from offering or provigliour products and subscriptions in certain
countries. Certain of our subscriptions may be usedustomers located in countries where VolP ghdrdorms of IP communications may
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 couneys Usthose countries may be able to continueséoourr products and subscriptions in thos
countries notwithstanding the illegality or embargée may be subject to penalties or government@rad consumers continue to use our
products and subscriptions in countries whereiltégal to do so, and any such penalties or gawemtal action may be costly and may harm
our business and damage our brand and reputatienm&ly be required to incur additional expensesdetrapplicable international regulatory
requirements or be required to discontinue thobsaiptions if required by law or if we cannot aiflwot meet those requirements.
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We process, store, and use personal information atider data, which subjects us and our customersteariety of evolving governmental
regulation, industry standards and self-regulatosghemes, contractual obligations, and other legaligations related to privacy and data
protection, which may increase our costs, decreadeption and use of our products and subscripticared 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 restrictionshwiespect to data privacy and security, and ttleat®mn, storage, retention, protection, use,
processing, transmission, sharing, disclosure aoggtion of personal information and other custodsa. The scope of these obligations anc
restrictions is changing, subject to differing impteetations, and may be inconsistent among cosndrie€onflict 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, disclasudeprotection of personal information and othestemer data. The EU model has been
replicated substantially or in part in various gdlictions outside the U.S., including in certaina®Bacific Economic Cooperation countries.
Data protection regulators within the EU and ofesdictions have the power to fine non-compliarganizations significant amounts and
seek injunctive relief, including the cessatiorceftain data processing activities. There are [galsdo increase the maximum level of fines
that EU regulators may impose to the greater of8tdlion or 5% of worldwide annual sales. Suctefirare in addition to the rights of
individuals to sue for damages in respect of ang gevacy breach which has caused them to suf. IAs Internet commerce and
communication technologies continue to evolve,ahgrincreasing online service providers’ and nekwers’capacity to collect, store, reta
protect, use, process and transmit large volumesisional information, increasingly restrictivewkgion by federal, state or foreign agencies
becomes more likely. For example, a variety of tations that would increase restrictions on onfieevice providers in the area of data priv
are currently being proposed, both in the U.S.iarather jurisdictions, and we believe that thetm of increasingly restrictive regulation in
the field of data privacy and security is likelypgsibly as restrictive as the EU model. Canadidinspan legislation, or CASL, prescribes
certain rules regarding the use of electronic mgsséor commercial purposes that took effect op JuP014. CASL also contains provisions
that took effect in January 2015, imposing certastrictions on a service provider’s ability toalenically automatically update or change
software used in a customer’s service without tieamer’s consent. Penalties for non-complianch @ASL are considerable, including
administrative monetary penalties of up to $10ionlland a private right of action, and the CRTC begun actively enforcing the law and
penalizing non-compliant organizations. Obligatiansl restrictions imposed by current and futurdiegiple laws, regulations, contracts and
industry standards may affect our ability to prevadl the current features of our products and @ijittons and our customers’ ability to use
our products and subscriptions, and could requsrunodify the features and functionality of ovogucts and subscriptions. Such obligation:s
and restrictions may limit our ability to collestpre, process, use, transmit and share data witbustomers, and to allow our customer to
collect, store, retain, protect, use, processstram share and disclose data with others througtpmducts and subscriptions. Compliance \
and other burdens imposed by, such obligationgestdctions could increase the cost of our openati Failure to comply with obligations and
restrictions related to data privacy and secuiityld subject us to lawsuits, fines, criminal peiealtstatutory damages, consent decrees,
injunctions, adverse publicity and other losses ¢bald harm our business.

Our customers can use our subscriptions to stareacband other personal or identifying informatiand to process, transmit, receive,
store and retrieve a variety of communications medsages, including information about their owntamgrs and other contacts. In addition,
while our terms of service prohibit the use of subscriptions to store protected health informat@arPHI (a category of information regulated
under the US Health Insurance Portability and Aotability Act of 1996, or HIPAA), on a non-tempoyarasis and impose certain restrictions
and conditions with respect to customers’ use ofsoibscriptions to transmit or receive PHI or rstPHI on a temporary basis, customers ar
able, and may be authorized under certain circumstg to use our subscriptions to transmit, rec@ind/or store PHI. In addition, RingCentral
may execute Business Associate Agreements, or BAAgh are HIPAA-defined contracts related to thewsity of PHI, with HIPAA-
regulated customers. Noncompliance with laws agdle¢ions relating to privacy and HIPAA or with ¢oactual obligations under any BAAs
may lead to significant fines, penalties or liai@k. Our actual compliance, our customers’ peroamif our compliance, costs of compliance
with such regulations and obligations and custornecerns regarding their own compliance obligatigvisether factual or in error) may limit
the use and adoption of our subscriptions and eeduerall demand. Furthermore, privacy concerreduding the inability or impracticality of
providing advance notice to customers of privasyés related to the use of our subscriptions, raageour customers’ customers to resist
providing the personal data necessary to allowcagtomers to use our subscriptions effectively.rBbe perception of privacy concerns,
whether or not valid, may inhibit market adoptidroar subscriptions in certain industries.

In addition to government activity, privacy advogagoups and industry groups have adopted andcargdering the adoption of varic
self-regulatory standards and codes of conduct iftegpplied to our or our customers’ businesseyg place additional burdens on us and our
customers, which may further reduce demand foisabscriptions and harm our business.
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While we try to comply with all applicable data ection 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
subscriptions and ultimately in a loss of usersctvico uld materially and adversely affect our bass. Our customers may also accidentally
disclose their passwords or store them on a mdeiéce that is lost or stolen, creating the peiiceghat our systems are not secure against
third-party access. Addi tionally, our third-pagyntractors in the Philippines, Russia, Ukraindjdrand Poland may have access to customel
data. If these or other third-party vendors viokpelicable laws or our policies, such violationsynalso put our customers’ inforrtian at risk
and could in turn have a material and adverse teffeour business.

Use or delivery of our subscriptions may becomejeuabto new or increased regulatory requiremenisxes or fees.

The increasing growth and popularity of Interneiceccommunications heighten the risk that goverrseiill regulate or impose new
increased fees or taxes on Internet voice commtioicaservices. To the extent that the use of obsariptions continues to grow, regulators
may be more likely to seek to regulate or impose aeadditional taxes, surcharges or fees on dosaiptions. Similarly, advances in
technology, such as improvements in locating thagogphic origin of Internet voice communicationsyid cause our subscriptions to become
subject to additional regulations, fees or taxegownld require us to invest in or develop new texdbgies, which may be costly. In addition, as
we continue to expand our user base and offer sudvscriptions, we may become subject to new reigukattaxes, surcharges or fees.
Increased regulatory requirements, taxes, surchangfees on Internet voice communications seryiséch could be assessed by
governments retroactively or prospectively, wouldstantially increase our costs, and, as a remultbusiness would suffer. In addition, the
status of our subscriptions could subject us tdlimbimg taxation requirements and complexity withgard to the collection and remittance of
applicable taxes. Any such additional taxes coaldrhour results of operations.

Our emergency and E-911 calling services may expas¢o 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 netwdtkder the FCC's rules, Internet voice communicatiproviders must transmit the caller’s
phone number and registered location informatiotihéoappropriate public safety answering poin@8AP, 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 E311 services in all areas of Canada where theimé&r@cumbent carrier offers such 911 services. TREC also mandat
certain customer notification requirements purstw@nthich new customers are required to be notifie811 service limitations and to consent
to the same before their service with us commeandswve are required to provide annual update natifins to our customers of the 911
limitations of our service.

Additionally, as a provider of electronic commuriioas services in the UK, we are subject to reguain 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 tteirice including by way of labels and network ammzements.

We provide E-911/999/112 service in compliance whth Ofcom, the CRTC and the FGQules, as applicable, to substantially all of
customers’ interconnected VolP lines. In some airstances, 911/999/112 calls may be routed to amaltemergency call center that routes
the call to the appropriate PSAP. In addition,aerbf our Internet voice communications servid¢es 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.
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In May 2013, the FCC issued an order requiringpadiders of interconnected text messaging sentic@sovide, by September 30,
2013, an automatic bounce-back text message iatigitis where a co nsumer 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, 20 14, ttabable of supporting the routing of text messag@4 1 to the appropriate PSAP.
Covered text messaging providers had until Jun@Q@05, or six months from the date of a PSAP regwdschever is later, to implement the
routing of text messa ges to 911 for that PSAP baleeve we are in compliance with this order.

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 subscriptions that can be utilizeahfi more than one physical location, we must prewadstomers one or more methods of
updating their physical location. Because we dovaditiate the physical address at each locatiorrevtiee subscriptions may be used by our
customers, and because customers may use theiptibasrin locations that differ from the registédecation without providing us with the
updated information, it is possible that E-911/99% calls may get routed to the wrong PSAP. Wel® aware that certain customer
registered addresses are incorrect, or may not lbveee updated. If B11/999/112 calls or text messages are not rootdtetcorrect PSAP, a
if the delay results in serious injury or death,ae@ld be sued and the damages substantial. Wavahgating measures to attempt to verify an
update the addresses for locations where our spheas are used. The FCC is also considering reguinterconnected VolP providers to
automatically update subscriber location informatior purposes of routing 911 calls.

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

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 prorsdend interconnected text messaging providers tieveame protections from liability for
the operation of 911 service as traditional wireeland wireless providers. Limitations on liabifity 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 ddlaygsrouted 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 dceprovider 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 ieim¢ in Internet voice communications services.

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, ange may
lose customers.

We offer customer support through both our onlioeoaint management website and our toll-free custeongport number. Our
customer support is currently provided via a thgedty provider located in the Philippines, as vasllour 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 adequatiress the complex needs of
international customers, such as support in meltipieign languages.

We also contract with third parties to provide Et&krvices, 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. Intetians in service from our vendors could causeifad in our customers’ access to E-911
services and expose us to liability and damageepurtation.

If any of these third parties do not provide religlinigh-quality service, our reputation and ousibass will be harmed. In addition,
industry consolidation among providers of serviess may impact our ability to obtain these searsior 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 revefroaes outside of the U.S., Canada and the U.K. Hearewe already have significant
operations outside these countries, including so#vdevelopment operations in Russia and Chinaseitdare development and quality
assurance operations in Ukraine, and sales andetivagloperations in the Philippines, and we expegrow our international revenues in the
future. The future success of our business willetel in part, on our ability to expand our operaiand customer base worldwide. Operating
in international markets requires significant reses and management attention and will subjeab negulatory, economic and political risks
that are different from those in the U.S. Becauszuo limited experience with international opesat and developing and managing sales an
distribution channels in international markets, imtiernational expansion efforts may not be sudakds addition, we will face risks in doing
business internationally that could materially addersely affect our business, including:

our ability to comply with differing technical arhvironmental standards, data protection and telemanications 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 subscriptionsgecific countries;

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 subscriptior

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 protection requireme

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

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

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

compliance with various anti-bribery and aotirruption laws such as the Foreign Corrupt Prastict 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 @¢dntrease the price of our subscriptions outsfdb®U.S., increase the expenses
of our international operations, including expensdated to foreign contractors, and expose usrigidn currency exchange rate
risk;

fluctuations in currency exchange rates, which @@atuce the amount of revenues we generate outbttie U.S. related to
customer contracts that are denominated in locaénuaies of the countries we operate in, curreGypada and the U.K., or which
could increase the expenses incurred in our opastr through our contractors outside the U.S.alemdenominated in local
currencies, currently the U.K., Russia, China,Rhdippines and Ukraine¢

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 subscriptiomscompetitive international markets;

new and different sources of competition;
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« deterioration of political relations between th&Uand other countries, particularly Russia, Ulgaibhina and the Philippines; and
including the possib ility of a breakdown in diplatit relations between the U.S. or the Europeamityand Russia or sanctions
implemented by the U.S. or the European Union ag&assia or vice versa, which could have a mataedeerse effect on our third-
party software evelopment operations in Russia;

« 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 annexatdénhe Crimea region of Ukraine by Russia, the ilmstlations between Russia
and the Ukraine, and disruptions caused by ProiRusgparatists in the Ukraine, which could havadwrerse impact on our third-
party software development and quality assuraneeabjns there

Our failure to manage any of these risks succdgsfalld harm our future international operationsl @ur overall business.

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 managemedtatiner 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 axvant 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 nggamaent personnel is bound by a written employmgrdéeament 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,dasuch loss could significantly delay or prevermt éithievement of our business objectives.
The loss of the services of our senior managenesther key employees for any reason could adweedédct our business, financial conditi
or 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 alidityontinue to attract and retain highly skilleztgpnnel. We believe that there is, and
will continue to be, intense competition for higlskilled technical and other personnel with expeseein 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, sucBlalotte, North Carolina; London, England and XéamnChina, where we maintain offices. '
must provide competitive compensation packagesadrigh-quality work environment to hire, retain andtivate employees. If we are unable
to retain and motivate our existing employees dtrd@ qualified personnel to fill key positionsewnay be unable to manage our business
effectively, including the development, marketinglasale of existing and new subscriptions, whiahlddave a material adverse effect on our
business, financial condition and results of openat To the extent we hire personnel from competjtwe may be subject to allegations that
they have been improperly solicited or divulgedgpietary 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 sulistaamount of shares of common stock, stock ogtimnrestricted stock units. Employees may
be more likely to terminate their employment withiithe 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 terket price of our Class A common stock. If we @amable to retain our employees, our
business, results of operations, and financial itimmdwill be harmed.
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We may expand through acquisitions of, or investnteim, other companies , each of which may diveur esnanagement’s attention, result
in additional dilution to our stockholders, increasexpenses, disrupt our operations and harm ourules of operations.

Our business strategy may, from time to time, idelacquiring or investing in complementary serviteshnologies or businesses, such
as our recent acquisition of Glip, Inc. We canrssiuae you that we will successfully identify suleabcquisition candidates, integrate or
manage disparate technologies, lines of businessppnel and corporate cultures, realize our basietrategy or the expected return on our
investment, or manage a geographically dispersetbaay. Any such acquisition or investment couldariatly and adversely affect our resi
of operations. The acquisition and integration pescis complex, expensive and time-consuming, andaause an interruption of, or loss of
momentum in, product development and sales aetsviand operations of both companies, and we may substantial cost and expense, as
well as divert the attention of management. We mmsye equity securities which could dilute curgtotkholders’ ownership, incur debt,
assume contingent or other liabilities and expaghdn acquisitions, which could negatively impaat financial position, stockholder equity
and stock price.

Acquisitions and other strategic investments ingdignificant risks and uncertainties, including:

- the potential failure to achieve the expected hitmef the combination or acquisition;
» unanticipated costs and liabilities;

« difficulties in integrating new products and sulystions, software, businesses, operations and ey infrastructure in an
efficient and effective manne

« difficulties in maintaining customer relations;

« the potential loss of key employees of the acquinesinesses;

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

« the potential adverse effect on our cash positiahé 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.

Any acquisition or investment could expose us tknarvn liabilities. Moreover, we cannot assure Vioat tve will realize the anticipated
benefits of any acquisition or investment. In aiddit our inability to successfully operate and gntge newly acquired businesses approprie
effectively, and in a timely manner could impair ability to take advantage of future growth oppaities and other advances in technology,
as well as on our revenues, gross margins and s&pen

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

Prior to March 2012, we did not collect or remiSUstate or municipal sales, use, excise, utikgruand ad valorem taxes, fees or
surcharges on the charges to our customers fasutagcriptions or goods, except that we have hestlyi complied with the collection of
certain California sales/use taxes and financiatrdoutions to the California 9-1-1 system (the Egsncy Telephone Users Surcharge) and
federal USF. For periods prior to 2012, with lingitexception, we believe that we were generallysobject to taxes, fees, or surcharges
imposed by other U.S. state and municipal jurisoiict or that such taxes, fees, or surcharges didppy to our service. There is uncertainty
as to what constitutes sufficient “in state pregérior a state to levy taxes, fees and surchargesdies made over the Internet. Therefore,
taxing authorities may challenge our position aray miecide to audit our business and operationsneftpect to sales, use, telecommunicatior
and other taxes, which could result in increasgdiddilities for us or our customers, which coatdterially and adversely affect 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, surchamgd fees. The collection of these
taxes, fees, or surcharges could have the effadtakasing or eliminating price advantages we naayg had over other providers. We may
accurately calculate these taxes, particularlpmeifyn jurisdictions. In addition, we have recor@ecbntingent sales tax liability for sales prior
to 2012. If our ultimate liability exceeds the ealled and accrued amount, it could result in sicgmit charges to our earnings.
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Finally, the application of other indirect taxeadh as sales and use tax, value added tax, or Y&dds and services tax, business tax,
and gross receipt tax) to e-commerce businesses asuours, is a complex and evolving area. In Ndper 2007, the U.S. federal government
enacted legislation extending the moratorium otestand other local authorities imposing accesisariminatory taxes on the Internet. Since
then it has been extended several times, withdheet continuing resolution exten ding it untilt®lger, 2015. This moratorium does not
prohibit federal, state, or local authorities frapilecting taxes on our income or from collectiagés that are due under existing tax rules. Thq
application of existing, new, or future laws, whethn the U.S. or internationally, could have adeecffects on our business, prospects, and
results of operations. There have been, and wiltinae to be, substantial ongoing costs associaitdcomplying with the various indirect tax
requirements in the numerous markets in which walaot or will conduct business.

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

Our future effective tax rates could be subjeatdiatility 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 lassryforwards;
« tax effects of share-based compensation;
» expansion into new jurisdictions;
» potential challenges to and costs related to implgation and ongoing operation of our intercompamgngements;
» changes in tax laws and regulations and accouptingiples, or interpretations or applications #wdr and

« certain non-deductible expenses as a result ofisitiqos.

Any changes in our effective tax rate could adgra#fect our results of operations.

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

As of December 31, 2014, we had federal and s&tteperating loss carryforwards, or NOLs, of $144illion and $102.4 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 carryforwardswhihbegin 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 andivarsely affect our results of operations.

In addition, under Section 382 of the Internal RexeCode of 1986, as amended, or the Code, oltiyabilutilize 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 percentageiwithrolling three-year period. Similar
rules may apply under state tax laws.

Except for some deferred tax assets recognizedrinartion with NOL's from the UK and the Netherlando deferred tax assets have
been recognized on our balance sheet related e tHOLs, as they are fully reserved by a valuagiiowance. If we have previously had, or
have in the future, one or more Section 382 “owmiershanges,” including in connection with our i@litpublic offering or another offering, or
if we do not generate sufficient taxable income,may not be able to utilize a material portion of BlOLs, even if we achieve profitability. If
we are limited in our ability to use our NOLs indte years in which we have taxable income, we pélf more taxes than if we were able to
fully utilize our NOLs. This could materially andheersely affect our results of operations.
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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 effectivét may adversely a ffect investor confidence in aompany.

Pursuant to Section 404 of the Sarbanes-OxleyrAahhagement has issued a report concluding oungiteontrol over financial
reporting was effective as of December 31, 2014.i@dependent registered public accounting firmMGLLP, was not required to and has
not issued an attestation report as of Decembe2@®4 due to a transition period established byules of the SEC for newly public
companies under the JOBS Act. While managementwded internal control over financial reporting wedfective as of December 31, 2014,
there can be no assurance that material weaknedbkast be identified in the future. A “materialemkness” is a deficiency, or a combination
of deficiencies, in internal control over financiaporting such that there is a reasonable poggithibt a material misstatement of our annuz
interim financial statements will not be preventedletected on a timely basis. During the evalmadiod testing process, if we identify one or
more material weaknesses in our internal contrel émancial reporting, we will be unable to asdbat our internal controls are effective.

If we are unable to conclude that our internal cardver financial reporting is effective, or if bindependent registered public
accounting firm is unable to express an opiniortheneffectiveness of our internal controls, we ddabke investor confidence in the accuracy
and completeness of our financial reports, whialidgause the price of our Class A common stodaetdine, and we may be subject to
investigation or sanctions by the Securities ancharge Commission, or the SEC.

As of June 30, 2015, the aggregate market valweio€ommon stock that was held by non-affiliatesegxied $700 million; therefore,
we will cease to be an “emerging growth companybdfaBecember 31, 2015. Accordingly, beginning iri@0we will be required to disclose
changes made in our internal control and procedwmes quarterly basis, and our independent reg@teublic accounting firm will be required
to formally attest to the effectiveness of our ingd control over financial reporting pursuant &cgon 404 commencing with the year ended
December 31, 2015. At such time, our independeagistered public accounting firm may issue a reguat may be adverse in the event it is no
satisfied with the level at which our controls dezumented, designed or operating. As a resulthes need to undertake various actions, suc
as implementing new internal controls and proceslarel hiring accounting or internal audit staffr @mediation efforts may not enable us to
avoid a material weakness in the future.

We may not be successful in continuing to obtaircdd access services through our CLEC subsidiary.

Through our competitive local exchange carrier gliag/, RCLEC, we have been able to purchase nétservices directly from ILECs
and from other CLECs in certain geographic marladt&ywer prices than we pay for such servicesutinathird-party network service
providers, such as Level 3 Communications, Inc. Badwidth.com, Inc. Using the services of our CL&®sidiary has also helped us
improve our quality of service. However, the ILE@ay favor themselves and their affiliates and matypmovide network services to us at
lower prices than we could obtain through Level@rnunications, Inc., Bandwidth.com, Inc., otherdkparty CLECs, or at all. If we are
unable to continue to reduce our pricing as a tegudbtaining network services through our sulzsigiwe may be forced to rely on other third
party network service providers and be unable fiecaéfely lower our cost of service. In additioh|LECs or other CLECs do not provide us
with any access, we will not be able to use our RClsubsidiary as intended to improve the qualitpufsubscriptions or lower the cost of
subscriptions.

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 subscriptions muaintain both our subscription and the custometistiag phone service during the
number transferring process. Any delay that we ggpee in transferring these numbers typically ltssiuom the fact that we depend on third-
party carriers to transfer these numbers, a prab@ssve do not control, and these third-partyiessrmay refuse or substantially delay the
transfer of these numbers to us. Local number pilitiais considered an important feature by manyeptial customers, and if we fail to red
any related delays, we may experience increaséduliy in acquiring new customers. Moreover, theG-requires Internet voice
communications providers, which are companiesuikehat provide subscriptions similar to traditioplaone companies, including the ability
to make calls to and receive calls from the pupkione network, to comply with specified number jpgrtimeframes when customers leave
subscription for the services of another provitieiCanada, the CRTC has imposed a similar numbalpitity requirement on subscription
providers like us. Similarly in the UK, Ofcom reges providers of electronic communications servitike us, to provide number portability
soon as practicable and on reasonable terms. Ibmayr third-party carriers, are unable to progassber portability requests within the
requisite timeframes, we could be subject to fimed penalties, including, in the UK, compensatiapgble to our customers. Additionally, in
the U.S., both customers and carriers may see¥f fetim the relevant state public utility commigsithe FCC, or in state or federal court for
violation of local number portability requirements.
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Our business could suffer if we cannot obtain ortaén direct inward dialing numbers, or DIDs, are phibited f rom 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 e 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 subscriptions less attractive to potentiatomers in the affected local geographic
areas. In addition, future growth in our customased) together with growth in the customer baseshar providers of cloud-based business
communications, has increased, which increasedepgndence on needing sufficiently large quantifd3iDs.

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

We rely on purchased or leased hardware and saftlicansed from third parties in order to offer subscriptions. In some cases, we
integrate third-party licensed software componaéritsour platform. This hardware and software mayaontinue to be available at reasonable
prices or on commercially reasonable terms, oHaf\ay loss of the right to use any of this hardear software could significantly increase
our expenses and otherwise result in delays iptheisioning of our subscriptions until equivaléethnology is either developed by us, or, if
available, is identified, obtained and integrat&ady errors or defects in third-party hardware ditware could result in errors or a failure of our
subscriptions which could harm our business.

We depend on three suppliers and one fulfillmentesg to configure and deliver the phones that wel sehd any 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., Polycom, Inc., #edlink Network Technology Co., Ltd. for phonestthe offer for sale to our
customers that use our subscriptions. In additienrely on one fulfillment agent to configure arelider our phones to our customers. We
currently do not have long-term contracts with theendors or with the fulfillment agent. As a réstilese third parties are not obligated to
provide products to or perform services for usay specific period, in any specific quantitiesabany specific price, except as may be
provided in a particular purchase order. If théseltparties are unable to deliver phones of aat#ptquality or in a timely manner, our ability
to bring services to market, the reliability of aubscriptions and our reputation could suffer. &é¥pect that it could take several months to
effectively transition to new third-party manufaets or fulfillment agents.

If our vendor-supplied phones are not able to interoperate effegly with our own back-end servers and systems, @istomers may not be
able to use our subscriptions, which could harm domsiness, financial condition and results of opéi@ns.

Phones must interoperate with our back-end seamsystems, which contain complex specifications#ilize multiple protocol
standards and software applications. Currentlypti@nes we sell are manufactured by only two thady providers, Cisco Systems, Inc. and
Polycom, Inc. If either of these providers chanipesoperation of their phones, we will be requit@dndertake development and testing efl
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 stiptons could be delayed or orders for our sulpdiznns could be cancelled, which would
harm our business, financial condition and reflisperations.

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 BOtaeeks for delivery and are built to forecaktt ire necessarily imprecise. It is
likely that from time to time we will have eithexaess or insufficient product inventory. In additidecause 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 deliven
dates that are not within our control. Excess itognlevels would subject us to the risk of invagtobsolescence, while insufficient levels of
inventory may negatively affect relations with @mers. For instance, our customers rely upon oilityats meet committed delivery dates,
and any disruption in the supply of our subscripticould result in loss of customers or harm toadility to attract new customers. Any of
these factors could have a material adverse ajfecur business, financial condition or resultsjpérations.

54




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 todassipportunities, challenges or unforeseen cirtamoss, including the need to develop
solutions or enhance our existing solutions, enbant operating infrastructure, and acquire complgary businesses and technologies.
Accordingly, we may need to engage in equity ortdi@lncings to secure additional funds. Howevdditional 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 or in other credit facilities weagnsecure in the future may restrict us from
being able to conduct our operations in a manrarired for our business and may restrict our growthich could have an adverse effect on
our business, financial condition or results ofragiens.

We cannot assure you that we will be able to comgitly any such restrictive covenants. In the etkat we are unable to comply with
these covenants in the future, we would seek amdment or waiver of the covenants. We cannot aggurghat any such waiver or
amendment would be granted. In such event, we raagduired to repay any or all of our existing baings, and we cannot assure you that
we will be able to borrow under our existing creatifteements, or obtain alternative funding arrareggsnon commercially reasonable terms
at all.

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 couftessignificant dilution, and any new equity
securities we issue could have rights, prefereraras privileges superior to those of holders of ©laiss A common stock. If we are unable to
obtain adequate financing or financing on termsfadtory to us, when we require it, our abilitycontinue 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 cdiglanaterially 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 ¢ee us to curtail our operations.

Our corporate headquarters, one of our data ceater®ne of our subsidiary’s co-location faciliteee located in California, our third-
party customer service call centers operated byoniractors are located in the Philippines, anel@fiour research and development facilities
is located on the coast of China. All of these timees are on the Pacific Rim near known earthgdalk# zones and, therefore, are vulnerabl
damage from earthquakes and tsunamis. Additionally China facility, our third-party customer seeviand 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 aeptass, fire, floods, pandemics, cyber-attack,, \palitical unrest and terrorist attacks and
similar events that are beyond our control. If disasters were to occur, our ability to operatelbusginess could be seriously impaired, and w
may endure system interruptions, reputational héoss, of intellectual property, delays in our sulions development, lengthy interruptions
in our services, breaches of data security anddbsstical data, all of which could harm our foturesults of operations. In addition, we do not
carry earthquake insurance and we may not haveuateinsurance to cover our losses resulting friraradisasters or other similar significi
business interruptions. Any significant losses #ratnot recoverable under our insurance policeddcseriously impair our business and
financial condition.
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The requirements of being a public company may &traur resources, divert man agement’s attentioncaaffect 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 has increasetkgat and financial compliance costs, made somieites more difficult, time-consuming or
costly and increased demand on our systems androesy and these costs and demands may becomergftat we are no longer an
“emerging growth company.” The Exchange Act requiamong other things, that we file annual, quistand current reports with respect to
our business and results of operations. The Sasb@nkey Act requires, among other things, that veémain effective disclosure controls and
procedures and internal control over financial répg. In order to maintain and, if required, impecour disclosure controls and procedures
and internal control over financial reporting toehthis standard, significant resources and manageaversight may be required. As a result,
management’s attention may be diverted from othsimess concerns, which could harm our businessesudts of operations. Although we
have already hired additional employees to comjth these requirements, we may need to hire mopdarees in the future or engage out:
consultants, which will increase our costs and asps.

In addition, changing laws, regulations and stagislaglating to corporate governance and publidaisce are creating uncertainty for
public companies, increasing legal and financiahpiance costs and making some activities more-toresuming. 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 necessitatedding revisions to disclosure and governancetiges. We intend to invest resources to
comply with evolving laws, regulations and standaahd this investment may result in increased rg¢éiaad administrative expenses and a
diversion of management’s time and attention frenenuegenerating activities to compliance activities. @ailure to comply with these law
regulations and standards could materially and @éle affect our business and results of operations

As of June 30, 2015, the aggregate market valweio€ommon stock that was held by non-affiliatesegxied $700 million; therefore,
we will cease to be an “emerging growth companybfaBecember 31, 2015. As a result, we will be megito comply with the auditor
attestation requirements of Section 404 of the &ab-Oxley Act, to include increased disclosuramdigg executive compensation in our
periodic reports and proxy statements, and to Aaldnbinding advisory vote on executive compensaiad obtain stockholder approval of
any golden parachute payments not previously aggorby the stockholders. We may incur increasingegps and devote substantial
management efforts toward ensuring compliance thiglse requirements once we cease to be an emermgiwth company in 2016.

As a result of filings required of a public compaour business and financial condition has becomeemisible, 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, dioudd the resources of our management and mbyeasiad adversely affect our business
results of operations.

We are currently an “emerging growth company,” aritle reduced disclosure requirements applicable noegging growth companies may
make our Class A common stock less attractive teeistors.

We are currently an “emerging growth company,” efneétd in the JOBS Act, and through the end of 20&5will take advantage of
certain exemptions from various reporting requiretaéhat apply to other public companies that areérging growth companies” including,
but not limited to, not being required to compltiwihe auditor attestation requirements of Sectidh of the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compigmsan our periodic reports and proxy statemeaits] exemptions from the requirements of
holding a nonbinding advisory vote on executive pensation and stockholder approval of any goldeagbaute payments not previously
approved. We cannot predict if investors will fiodr Class A common stock less attractive becauseayerely on these exemptions. If some
investors find our Class A common stock less ditra@s a result, there may be a less active tgaaiarket for our Class A common stock and
our stock price may be more volatile.

In addition, Section 107 of the JOBS Act also pdegi that an “emerging growth company” can take iatdege of the extended transition
period provided in Section 7(a)(2)(B) of the Setesi Act for complying with new or revised accomgtistandards. In other words, an
“emerging growth company” can delay the adoptiooetain accounting standards until those standaoddd otherwise apply to private
companies. However, we have chosen to “opt outhigfextended transition period, and as a res@tase complying with new or revised
accounting standards on the relevant dates on véltioption of such standards is required for aorerging growth companies, notwithstanc
that we will remain an emerging growth company tigto December 31, 2015. Section 107 of the JOB$Amtides that our decision to opt
out of the extended transition period for complymigh new or revised accounting standards is ircawde.
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The market price of our Class A common stock islik to be volatile and could decline.

The stock market in general, and the market fdmetogy-related stocks in particular, has beenligigblatile. As a result, the market
price and trading volume for our Class A commortlstoas been and may continue to be highly volaitel investors in our Class A common
stock may experience a decrease in the value wfghares, including decreases unrelated to ouratipg performance or prospects. Factors
that could cause the market price of our Class ronon 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 subscriptions

« 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 recommendatioseduyities 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 mesntfeour management team; and

« changes in general market, economic, and politieatiitions in the U.S. and global economies orrfaia markets, including those
resulting from natural disasters, telecommunicatifailure, cyber attack, civil unrest in varioustpaof the world, acts of war,
terrorist attacks, or other catastrophic eve

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 theres of our Class A common stock.
Following periods of volatility in the market prigg 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, anglhwure capital investors, and limiting other stocluers’ ability to influence corporate
matters.

Our Class B common stock has 10 votes per shageg@anClass A common stock has one vote per sBamekholders who hold shares
of Class B common stock, including our foundersymus investors and our executive officers, emgésyand directors and their affiliates,
together hold approximately 72% 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 oompany and over the outcome of all matters submitiexlir 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 swiitted to our stockholders for
approval even if their stock holdings represerg tban 50% of the outstanding shares of our constmgk. Because of the ten-to-one voting
ratio between our Class B and Class A common stbekholders of our Class B common stock colletfivéll continue to control a majority
of the combined voting power of our common stockosm as the shares of Class B common stock repraséeast 10% of all outstanding
shares of our Class A and Class B common stocls. ddnicentrated control will limit your ability tafluence corporate matters for the
foreseeable future, and, as a result, the markad pf our Class A common stock could be adverafficted.
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Future transfers blyolders of Class B common stock will generally ifeguthose shares converting to Class A commoakstehich will
have the effect, over time, of increasing the redatoting power of those holders of Class B comrstmtk who retain their shares in th e long
term. If, for example, Mr. Shmunis retains a sigmift 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 comstock . As a board member,

Mr. Shmunis owes a fiduciary duty to our stockhosdend must act in good faith in a manner he ressgrbelieves to be in the best interests
of our stockholders. As a stockholder, even a odlitig stockholder, Mr. Shmunis is entit led to @dtis 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 aptiteé paying any cash dividends on our common stock.

We currently do not plan to declare dividends oares of our common stock in the foreseeable fuanceplan 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 ¢isatarch analysts publish about us
and our business. If we do not maintain adequateareh coverage or if one or more analysts whorsav&downgrades our stock or publishes
inaccurate or unfavorable research about our bssjrike price of our Class A common stock may declif one or more of the research
analysts ceases coverage of our company or faflatbsh reports on us regularly, demand for ows€IA common stock may decrease, whicl
could cause our stock price or trading volume tdide.

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 bgur 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 Bylaws 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 stolcdne be effected at a duly called annual or spewéeting and not by written
consent; specify that special meetings of our $tolders can be called only by our board of diregttre Chair of our board of
directors, or our Chief Executive Office

» establish an advance notice procedure for stockhgibposals to be brought before an annual meetiolding proposed
nominations of persons for election to our boardicdctors;

« prohibit cumulative voting in the election of diters;
« provide that our directors may be removed onlyciuse, subject to such amendment as provided ioustent proxy statement;

« provide that vacancies on our board of directorg befilled 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 provisionSetgftion 203 of the Delaware General
Corporation Law, which generally prohibits a Delagvaorporation from engaging in any of a broad eaofgbusiness combinations with any
“interested” stockholder for a period of three yefmlowing the date on which the stockholder beeamn “interested” stockholder.
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Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.
a) Sale of Unregistered Securities

On June 2, 2015, we completed the acquisitionpfvately-held company, pursuant to which we iss228,190 shares of our Class A
common stock to stockholders of the acquired eastypart of the transaction consideration. No umdtars were involved in the foregoing
sales of securities. The issuance of such sharesl@emed to be exempt from registration under doeiBies Act, in reliance on Section 4(2)
of the Securities Act as transactions by an iseoeivolving a public offering or Regulation Stbe Securities Act.

b) Use of Proceeds from Public Offering of Commont8ck

On October 2, 2013, we closed our IPO whereby 80®bshares of Class A common stock, which inclugl&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 comstack sold by the selling stockholders, were sold jgrice of $13.00 per share. The offer
and sale of all of the shares in the initial publifering were registered under the SecuritiespAgsuant to a registration statement on Forfin 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 pagrdiyl 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.

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

On March 11, 2014, we closed our secondary pulfieriog whereby 7,991,551 shares of Class A comstook, which included
2,791,551 shares of Class A common stock sold iinakiding 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 ofstheres in the secondary public offering were regést 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, andtNland Capital Markets acted as the underwrités.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 expensaggble by us of $1.1 million, were $56.1 milliorhéfe has been no material change in the
planned use of proceeds from our initial publicdfig as described in our final prospectus filethwiie SEC on March 5, 2014 pursuant to
Rule 424(b) of the Securities Act. We investedfthrels received in registered money market funds.

Item 3. Default Upon Senior Securities

None.

Item 4. Mine Safety Disclosures
None.

Iltem 5. Other Information

None.

Item 6. Exhibits.
The exhibits listed in the accompanying Exhibitdrdare filed or incorporated by reference as piathis Quarterly Report.
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EXHIBIT

INDEX
Incorporated
Incorporated by by Reference
Exhibit Reference From From Exhibit
Number Description Form Number Date Filed
3.1 Second Amended and Restated Certificate of Incatjmor of June 1,
RingCentral, Inc 8-K (001-36089) 3.1 2015
10.1 Amendment, dated July 24, 2015, to Offer Lettenhyl between the
Company and Clyde Hosein, dated August 7, 2 Filed herewitr
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 Docun 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 the8#ies Exchange Act of 1934, as amended. Sudiffications will not be deemed to
be incorporated by reference into any filings urttierSecurities 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: August 5, 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

RingCentral

July 24, 2015

Clyde Hosein
c/o RingCentral, Inc.

Re: Amendment to Offer Letter

Dear Clyde,

| am pleased to inform you that on July 24, 20hB,dompensation committee of the board of direab/®ingCentral, Inc. amended and
restated the first paragraph of thBduble-Trigger Equity Award Vesting Acceleratibeection of the offer letter between you and Ring@G
Inc., dated August 7, 2013 (the “Offer Letter”),dmvide:

Double-Trigger Equity Award Vesting Acceleratioifithe Company consummates a “Change of Condiefifed below) any time after
your Start and, (i) you are terminated by the Camydfar reasons other than “Cause” (as defined bgldeath, or disability within 90
days prior to the Change of Control and/or arehireéd by the surviving / successor entity, or\(ii}hin 12 months after the Change of
Control, your employment is terminated by the sasog/surviving company for reasons other than Calesgth or disability, or you
terminate your employment with the successor/simgicompany for “Good Reason” (defined below), tbee hundred percent (100%)
of your unvested stock options and other equityrds/ahall immediately vest on the date of the CkasfgControl or termination,
whichever is later to occur, and, with respectrip stock options, be exercisable, in accordanck thi2 terms and conditions of the
applicable equity plan and your equity award age@sunder which these awards were granted.

Except as otherwise provided herein, the termsaf Pffer Letter remain in full force and effecthdnk you for your continued
contributions to RingCentral, Inc.

Sincerely,

/s/ Vlad Shmuni:

Vlad Shmunis

Chief Executive Office
RingCentral, Inc




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 13a-15(e) and1B§d)) and internal control over financial repagti{as defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(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, pattidy during the period in which this report isifge prepared

(b) Designed such internal control over financial réipor, or caused such internal control over finahcéporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

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

(d) 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 registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover 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 contratiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad 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/ Vladimir Shmunis
Vladimir Shmunis

Chief Executive Officer and Chairman
(Principal Executive Officer

Date: August 5, 2015



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 13a-15(e) and1Bd)) and internal control over financial repagtias defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tesigned under
our supervision, to ensure that material informati@lating 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) Designed such internal control over financial réjpgr, or caused such internal control over finahmporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(c) 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

(d) 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 registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors fersons 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 affectriagistrant’s ability to record, process, summasiad 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

/sl Clyde Hosein
Clyde Hosein

Executive Vice President and Chief Financial Offi

(Principal Financial Officer)

Date: August 5, 2015



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 1Q-for the quarterly period ended June 30, -
as filed with the Securities and Exchange Commissinthe date hereof (the “Report”), I, Vladimirrimnis, Chief Executive Officer of the
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: August 5, 2015

/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 1Q-for the quarterly period ended June 30, -
as filed with the Securities and Exchange Commissinthe date hereof (the “Report”), I, Clyde Has&hief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to § 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 faphgsents, in all material respects, the finaraialdition and results of
operations of the Compar

Date: August 5, 2015

/s/ Clyde Hosein
Clyde Hosein

Executive Vice President and Chief Financial Offi

(Principal Financial Officer)



