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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This Quarterly Report on Form 10-Q (this “Form 10-Q”) contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. All statements contained in this Form 10-Q other than statements of
historical fact, including statements regarding our future operating results and financial position, our business strategy and plans and our objectives for future operations, are forward-
looking statements. The words “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “plan,” “expect” and similar
expressions that convey uncertainty of future events or outcomes are intended to identify forward-looking statements.
 
These forward-looking statements include, but are not limited to, statements concerning the following:

• our expectations regarding our revenue, expenses and other operating results;
• our ability to acquire new customers and successfully engage new and existing customers;
• our ability to sustain our profitability;
• future investments in our business, our anticipated capital expenditures and our estimates regarding our capital requirements;
• the costs and success of our marketing efforts and our ability to promote our brand;
• our growth strategies for our Unified-CXM platform;
• the estimated addressable market opportunity for our Unified-CXM platform;
• our reliance on key personnel and our ability to identify, recruit and retain skilled personnel;
• our ability to effectively manage our growth, including any international expansion;
• our ability to obtain, maintain, protect, defend or enforce our intellectual property or other proprietary rights and any costs associated therewith;
• the effects of the ongoing COVID-19 pandemic or other public health crises;
• our ability to compete effectively with existing competitors and new market entrants; and
• the growth rates of the markets in which we compete.

 
You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Form 10-Q primarily on our current
expectations and projections about future events and trends that we believe may affect our business, financial condition and operating results. The outcome of the events described in
these forward-looking statements is subject to risks, uncertainties and other factors described in the section titled “Risk Factors” and elsewhere in this Form 10-Q. Moreover, we
operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties
that could have an impact on the forward-looking statements contained in this Form 10-Q. The results, events and circumstances reflected in the forward-looking statements may not
be achieved or occur, and actual results, events or circumstances could differ materially from those described in the forward-looking statements.
 
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on information available to us as of
the date of this Form 10-Q. And while we believe that information provides a reasonable basis for these statements, that information may be limited or incomplete. Our statements
should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are
cautioned not to unduly rely on these statements.
 
The forward-looking statements made in this Form 10-Q relate only to events as of the date on which the statements are made. We undertake no obligation to update any forward-
looking statements made in this Form 10-Q to reflect events or circumstances after the date of this Form 10-Q or to reflect new information or the occurrence of unanticipated events,
except as required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on
our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments.
 
Unless the context otherwise requires, the terms “Sprinklr,” “the Company,” “we,” “our,” “us” or similar references in this Form 10-Q refer to Sprinklr, Inc. and its subsidiaries.
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PART I-FINANCIAL INFORMATION

Item 1. Financial Statements

SPRINKLR, INC.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)

(unaudited)

 
October 31,

 2021
January 31,

 2021
Assets
Current assets:

Cash and cash equivalents $ 522,386 $ 68,037 
Marketable securities 19,111 212,652 
Accounts receivable, net of allowance for doubtful accounts of $3.0 million and
$3.2 million, respectively 103,579 116,278 
Prepaid expenses and other current assets 96,807 95,819 

Total current assets 741,883 492,786 
Property and equipment, net 13,441 9,011 
Goodwill and other intangible assets 50,778 47,427 
Other non-current assets 38,608 36,669 
Total assets $ 844,710 $ 585,893 

Liabilities and stockholders’ equity
Liabilities

Current liabilities:
Accounts payable $ 11,055 $ 16,955 
Accrued expenses and other current liabilities 78,234 63,170 
Deferred revenue 221,918 221,439 

Total current liabilities 311,207 301,564 
Senior subordinated secured convertible notes — 78,848 
Deferred revenue less current portion 11,854 19,873 
Deferred tax liability, long-term 869 869 
Other liabilities, long-term 2,366 2,006 

Total liabilities 326,296 403,160 
Commitments and contingencies (Note 9)
Stockholders’ equity:

Preferred stock, $0.00003 par value, 20,000,000 and 0 shares authorized as of October 31, 2021 and January 31, 2021, respectively; 0 shares
issued and outstanding as of October 31, 2021 and January 31, 2021 — — 
Convertible preferred stock, par value $0.00003, 0 and 122,309,253 shares authorized as of October 31, 2021 and January 31, 2021,
respectively; 0 and 120,902,273 issued and outstanding as of October 31, 2021 and January 31, 2021, respectively — 424,992 
Class A common stock, $0.00003 par value, 2,000,000,000 and 0 shares authorized as of October 31, 2021 and January 31, 2021,
respectively; and 55,069,074 and 0 shares issued and outstanding as of October 31, 2021 and January 31, 2021 2 — 
Class B common stock, $0.00003 par value, 310,000,000 and 0 shares authorized as of October 31, 2021 and January 31, 2021, respectively;
and 200,313,313 and 0 shares issued and outstanding as of October 31, 2021 and January 31, 2021 6 — 
Common stock, $0.00003 par value, 0 and 299,000,000 shares authorized as of October 31, 2021 and January 31, 2021, respectively; 0 and
109,587,048 issued as of October 31, 2021 and January 31, 2021, respectively, 0 and 95,456,264 outstanding as of October 31, 2021 and
January 31, 2021, respectively — 4 
Treasury stock, at cost, 14,130,784 shares as of October 31, 2021 and January 31, 2021, respectively (23,831) (23,831)
Additional paid-in capital 960,697 122,061 
Accumulated other comprehensive (loss) income (5) 787 
Accumulated deficit (418,455) (341,280)

Total stockholders’ equity 518,414 182,733 
Total liabilities and stockholders’ equity $ 844,710 $ 585,893 

See accompanying notes to the unaudited condensed consolidated financial statements
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SPRINKLR, INC.

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

(unaudited)

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Revenue:
  Subscription $ 109,941 $ 85,040 $ 310,020 $ 249,507 
  Professional services 17,115 11,292 46,708 33,311
Total revenue: 127,056 96,332 356,728 282,818 
Costs of revenue:
  Costs of subscription 22,835 19,392 66,228 55,645
  Costs of professional services 15,865 10,831 41,520 33,334
Total costs of revenue 38,700 30,223 107,748 88,979 
Gross profit 88,356 66,109 248,980 193,839 
Operating expenses:
  Research and development 16,621 10,394 44,836 26,874
  Sales and marketing 76,191 45,228 207,079 137,060
  General and administrative 21,833 25,768 63,364 48,234
Total operating expenses 114,645 81,390 315,279 212,168 
Operating loss (26,289) (15,281) (66,299) (18,329)
Other expense, net (1,119) (2,587) (4,744) (5,949)
Loss before provision for income taxes (27,408) (17,868) (71,043) (24,278)
Provision for income taxes 1,823 1,100 6,132 2,888
Net loss $ (29,231) $ (18,968) $ (77,175) $ (27,166)

Net loss per share attributable to Class A and Class B common
stockholders, basic and diluted $ (0.11) $ (0.21) $ (0.44) $ (0.31)

Weighted average shares used in computing net loss per share
attributable to Class A and Class B common stockholders, basic and
diluted

255,195 91,672 174,497 88,428

See accompanying notes to the unaudited condensed consolidated financial statements
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SPRINKLR, INC.
Condensed Consolidated Statements of Comprehensive (Loss) Income

(in thousands)
(unaudited)

Three months ended October 31, Nine months ended October 31,
2021 2020 2021 2020

Net loss $ (29,231) $ (18,968) $ (77,175) $ (27,166)
Foreign currency translation adjustments 13 435 (770) 1,121 
Unrealized losses on investments (8) (12) (22) (12)
Total comprehensive loss $ (29,226) $ (18,545) $ (77,967) $ (26,057)

See accompanying notes to the unaudited condensed consolidated financial statements
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SPRINKLR, INC.

Condensed Consolidated Statements of Stockholders' Equity (Deficit)

(in thousands)

(unaudited)

Additional
 Paid-in

 Capital

Accumulated
 Other

 Comprehensive
 Income (Loss)

Total
Stockholders’

Equity

Convertible
 Preferred Stock

Class A and Class B
Common Stock Common Stock Treasury Stock Accumulated

 DeficitShares Amount Shares Amount Shares Amount Shares Amount

Balance at July 31, 2021 — $ — 269,029 $ 8 — $ — $ 947,041 (14,131) $ (23,831) $ (10) $ (389,224) $ 533,984 
Issuance of Class A common stock upon
initial public offering, net of underwriting
discounts and issuance costs — — — — — — 19 — — — — 19 
Stock-based compensation - equity
classified awards — — — — — — 12,403 — — — — 12,403 
Exercise of stock options and release of
vested restricted stock units — — 486 — — — 1,234 — — — — 1,234 
Other comprehensive income — — — — — — — — — 5 — 5 
Net loss — — — — — — — — — — (29,231) (29,231)
Balance at October 31, 2021 — $ — 269,515 $ 8 — $ — $ 960,697 (14,131) $ (23,831) $ (5) $ (418,455) $ 518,414 

Convertible
 Preferred Stock

Class A and Class B
Common Stock Common Stock Additional

 Paid-in
 Amount

Treasury Stock
Accumulated

 Other
 Comprehensive

 Income (Loss)
Accumulated

 Deficit

Total
Stockholders’

EquityShares Amount Shares Amount Shares Amount Shares Amount

Balance at January 31, 2021 120,903 $ 424,992 — $ — 109,587 $ 4 $ 122,061 (14,131) $ (23,831) $ 787 $ (341,280) $ 182,733 
Issuance of Class A common stock upon
initial public offering, net of underwriting
discounts and issuance costs — — 18,288 — — — 275,973 — — — — 275,973 
Conversion of convertible preferred stock to
common stock upon initial public offering (120,903) (424,992) 120,903 4 — — 424,988 — — — — — 
Conversion of senior subordinated secured
convertible notes — — 9,694 — — — 82,114 — — — — 82,114 
Stock-based compensation - equity
classified awards — — — — — — 37,668 — — — — 37,668 
Reclassification of common stock to Class B
common stock — — 117,176 4 (117,176) (4) — — — — — — 
Exercise of stock options and release of
vested restricted stock units — — 1,454 — 7,589 — 17,893 — — — — 17,893 
Net exercise of common stock warrants — — 230 — — — — — — — — — 
Issuance of common stock under deferred
stock compensation plan — — 1,770 — — — — — — — — — 
Other comprehensive loss — — — — — — — — — (792) — (792)
Net loss — — — — — — — — — — (77,175) (77,175)
Balance at October 31, 2021 — $ — 269,515 $ 8 — $ — $ 960,697 (14,131) $ (23,831) $ (5) $ (418,455) $ 518,414 
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SPRINKLR, INC.

Condensed Consolidated Statements of Stockholders' Equity (Deficit)

(in thousands)

(unaudited)

Convertible
 Preferred Stock

Class A and Class B
Common Stock Common Stock Additional

 Paid-in
 Amount

Treasury Stock
Accumulated

 Other
 Comprehensive

 (Loss) Income
Accumulated

 Deficit

Total
 Stockholders’

 (Deficit)
 EquityShares Amount Shares Amount Shares Amount Shares Amount

Balance at July 31, 2020 102,408 $ 245,970 — $ — 101,554 $ 3 $ 65,464 (13,376) $ (17,957) $ (302) $ (307,694) $ (14,516)
Stock-based compensation - equity
classified awards — — — — — — 23,056 — — — — 23,056 
Exercise of stock options — — — — 6,690 — 12,019 — — — — 12,019 
Issuance of common stock warrants — — — — — — 7,639 — — — — 7,639 
Issuance of Series G-1 and Series G-2
convertible preferred stock at $9.25 and
$11.00 per share, respectively, net of
issuance costs 19,902 191,752 — — — — — — — — — 191,752 
Other comprehensive income — — — — — — — — — 423 — 423 
Net loss — — — — — — — — — — (18,968) (18,968)
Balance at October 31, 2020 122,310 $ 437,722 — $ — 108,244 $ 3 $ 108,178 (13,376) $ (17,957) $ 121 $ (326,662) $ 201,405 

Convertible
 Preferred Stock

Class A and Class B
Common Stock Common Stock Additional

 Paid-in
 Amount

Treasury Stock
Accumulated

 Other
 Comprehensive

 (Loss) Income
Accumulated

 Deficit

Total
Stockholders’

(Deficit)
EquityShares Amount Shares Amount Shares Amount Shares Amount

Balance at January 31, 2020 102,408 $ 245,970 — $ — 99,002 $ 3 $ 50,117 (13,376) $ (17,957) $ (988) $ (299,496) $ (22,351)
Stock-based compensation - equity
classified awards — — — — — — 32,047 — — — — 32,047 
Exercise of stock options — — — — 8,228 — 13,375 — — — — 13,375 
Issuance of common stock to a third party — — — — 1,014 — 5,000 — — — — 5,000 
Issuance of common stock warrants — — — — — — 7,639 — — — — 7,639 
Issuance of Series G-1 and Series G-2
convertible preferred stock at $9.25 and
$11.00 per share, respectively, net of
issuance costs 19,902 191,752 — — — — — — — — — 191,752 
Other comprehensive income — — — — — — — — — 1,109 — 1,109 
Net loss — — — — — — — — — — (27,166) (27,166)
Balance at October 31, 2020 122,310 $ 437,722 — $ — 108,244 $ 3 $ 108,178 (13,376) $ (17,957) $ 121 $ (326,662) $ 201,405 

See accompanying notes to the unaudited condensed consolidated financial statements
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SPRINKLR, INC.
Condensed Consolidated Statements of Cash Flows

(in thousands)
(unaudited)

Nine months ended October 31,
2021 2020

Cash flow from operating activities:
Net loss $ (77,175) $ (27,166)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization expense 5,638 4,248 
Bad debt expense 47 427 
Stock-based compensation expense, net of amounts capitalized 37,953 32,713 
Non-cash interest paid in kind and discount amortization 3,266 3,494 
Deferred income taxes 1 130 
Other noncash items, net (1,187) (149)
Changes in operating assets and liabilities:

Accounts receivable 12,741 22,819 
Prepaid expenses and other current assets (1,104) (1,837)
Other noncurrent assets (1,817) 5,182 
Accounts payable (5,774) 586 
Accrued expenses and other current liabilities 16,413 (335)
Deferred revenue (7,132) (24,235)
Other liabilities 197 (103)

Net cash (used in) provided by operating activities (17,933) 15,774 
Cash flow from investing activities:

Purchases of marketable securities (61,758) (170,035)
Sales of marketable securities 56,652 — 
Maturities of marketable securities 197,555 — 
Purchases of property and equipment (5,197) (2,078)
Capitalized internal-use software (4,150) (2,504)
Acquisitions, net of cash acquired (3,625) — 

Net cash provided by (used in) investing activities 179,477 (174,617)
Cash flow from financing activities:

Proceeds from issuance of common stock upon initial public offering, net of underwriting discounts and commissions and other offering costs 275,974 — 
Proceeds from issuance of convertible preferred stock, net of issuance costs — 191,752 
Proceeds from senior subordinated secured convertible notes — 73,425 
Proceeds from issuance of stock warrants — 7,639 
Proceeds from short-term borrowings — 49,973 
Repayments of short-term borrowings — (49,973)
Payments of debt and equity issuance costs — (160)
Proceeds from issuance of common stock upon exercise of stock options 17,891 13,375 

Net cash provided by financing activities 293,865 286,031 
Effect of exchange rate fluctuations on cash and cash equivalents (1,060) (251)

Net change in cash and cash equivalents 454,349 126,937 
Cash and cash equivalents at beginning of period 68,037 10,470 
Cash and cash equivalents at end of period $ 522,386 $ 137,407 
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SPRINKLR, INC.
Condensed Consolidated Statements of Cash Flows

(in thousands)
(unaudited)

Nine months ended October 31,
2021 2020

Supplemental disclosure of cash flow information
Cash paid for income taxes $ 2,525 $ 2,290 
Cash paid for interest — 319 

Supplemental disclosure for noncash investing and financing
Net exercise of common stock warrants 18 — 
Stock-based compensation expense capitalized in internal-use software 465 — 
Accrued purchases of property and equipment 126 182 
Common stock issued in exchange for other noncash assets — 5,000 

See accompanying notes to the unaudited condensed consolidated financial statements
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SPRINKLR, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

 
1. Organization and Description of Business

Description of Business
 
Founded in 2009, Sprinklr, Inc. (“Sprinklr” or the “Company”) provides enterprise cloud software products that enable organizations to do marketing, advertising,
research, care, sales and engagement across modern channels including social, messaging, chat and text through its unified Customer Experience Management
(“CXM”) software platform.

 
The Company was incorporated in Delaware in 2011 and is headquartered in New York, New York, USA with 16 operating subsidiaries globally.
 

Initial Public Offering
 
On June 25, 2021, the Company completed its initial public offering (“IPO”), in which it issued and sold 16,625,000 shares of its Class A common stock at a public
offering price of $16.00 per share. On July 1, 2021, the underwriters’ option to purchase 1,662,500 additional shares of Class A common stock was exercised in full.
The Company received net proceeds of $276.0 million after deducting underwriting discounts and commissions and other offering expenses of $16.6 million.
 
In connection with the IPO, all of the then-outstanding shares of convertible preferred stock automatically converted into an aggregate of 120,902,273 shares of the
Company’s Class B common stock on a one-to-one basis, the senior subordinated secured convertible notes automatically converted into an aggregate of 9,694,004
shares of Class B common stock and all of the Company’s outstanding common stock was reclassified into shares of Class B common stock on a one-to-one basis.

2. Basis of Presentation and Summary of Significant Accounting Policies

(a) Basis of Presentation and Principles of Consolidation

The accompanying financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America, (“U.S.
GAAP”), and applicable rules and regulations of the Securities and Exchange Commission, (“SEC”), regarding interim financial reporting. As permitted under those
rules, certain footnotes or other financial information that are normally required by U.S. GAAP have been condensed or omitted, and accordingly the balance sheet as
of January 31, 2021, and related disclosures, have been derived from the audited consolidated financial statements at that date but do not include all of the
information required by U.S. GAAP for complete consolidated financial statements. These unaudited condensed consolidated financial statements have been
prepared on the same basis as the Company’s annual consolidated financial statements and, in the opinion of management, reflect all adjustments (consisting only of
normal recurring adjustments) that are necessary for the fair presentation of the Company’s condensed consolidated financial information. The results of operations
for the three and nine months ended October 31, 2021 are not necessarily indicative of the results to be expected for the year ending January 31, 2022 or for any other
interim period or for any other future year.
The accompanying interim unaudited condensed consolidated financial statements and related financial information should be read in conjunction with the audited
consolidated financial statements and the related notes thereto for the year ended January 31, 2021 included in the Company’s final prospectus (“Final Prospectus”)
that forms a part of the Registration Statement on Form S-1 (File No. 333-256657) (the “Registration Statement”) for its IPO, dated as of June 22, 2021, and filed
with the SEC pursuant to Rule 424(b)(4) under the Securities Act of 1933, as amended (the “Securities Act”) on June 24, 2021.

There have been no material changes in the significant accounting policies as described in the Company’s consolidated financial statements for the fiscal year ended
January 31, 2021 included in the Final Prospectus.
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SPRINKLR, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

(b) Use of Estimates

The preparation of the consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets, liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts
of revenue and expenses during the reporting periods. Significant estimates and assumptions made in the accompanying consolidated financial statements include,
but are not limited to, common stock valuations and stock-based compensation expense, software costs eligible for capitalization, recoverability of long-lived and
intangible assets and the allowance for doubtful accounts. The Company evaluates its estimates and assumptions on an ongoing basis using historical experience and
on assumptions that it believes are reasonable and adjusts those estimates and assumptions when facts and circumstances dictate. Actual results could differ
materially from those estimates and assumptions.

(c) Fiscal Year

The Company’s fiscal year ends on January 31. References to fiscal year 2022, for example, refer to the fiscal year ending January 31, 2022.

(d) Segments

The Company operates in one operating segment because the Company’s offerings operate on its single Customer Experience Management Platform, the Company’s
products are deployed in a similar way, and the Company’s chief operating decision maker evaluates the Company’s financial information and assesses the
performance of the Company on a consolidated basis. Because the Company operates in one operating segment, all required financial segment information can be
found in the consolidated financial statements.

(e) Concentration of Risk and Significant Customers

The Company has no significant off-balance sheet risks related to foreign currency exchange contracts, option contracts or other foreign currency hedging
arrangements. The Company’s financial instruments that are potentially subject to credit risk consist primarily of cash and cash equivalents and accounts receivable.
Although the Company deposits its cash with multiple financial institutions, its deposits generally exceed federally insured limits. The Company’s accounts
receivable are derived from invoiced customers located primarily in North America and Europe. The Company performs periodic credit evaluations of its customers
and generally does not require collateral.

No single customer accounted for more than 10% of total revenue in the three or nine months ended October 31, 2021.

In addition, the Company relies upon third-party hosted infrastructure partners globally to serve customers and operate certain aspects of its services, such as
environments for development testing, training, sales demonstrations, and production usage. Given this, any disruption of or interference at the Company's hosted
infrastructure partners would impact the Company’s operations and its business could be adversely impacted.

(f) Revenue Recognition

The Company accounts for revenue in accordance with Accounting Standard Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers (ASC 606). For
further discussion of the Company’s accounting policies related to revenue see Note 3, Revenue Recognition.

(g) Stock-Based Compensation

The Company accounts for stock-based compensation as an expense in the statements of operations based on the awards’ grant date fair values.

The Company estimates the fair value of service-based options granted using the Black-Scholes option pricing model. Stock options that include service,
performance and market conditions are valued using the Monte-Carlo simulation model. The Black-Scholes option pricing model requires inputs based on certain
assumptions, including (a) the fair value per share of the Company’s common stock (b) the expected stock price volatility, (c) the calculation of expected term of the
award, (d) the risk-free interest rate and (e) expected dividends. A Monte-Carlo

9



SPRINKLR, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

simulation is an analytical method used to estimate value by performing a large number of simulations or trial runs and determining a value based on the possible
outcomes from these trial runs.
 
The fair value of stock-based payments is recognized as compensation expense, net of expected forfeitures, over the requisite service period, which is generally the
vesting period, with the exception of the fair value of stock-based payments for awards that include service, performance and market conditions, which is recognized
as compensation expense over the requisite service period as achievement of the performance objective becomes probable.

 
The Company issued certain performance stock units (“PSUs”), that vest upon the satisfaction of time-based service, performance-based and market conditions. The
Company estimates compensation cost based on the grant date fair value and recognize the expense on a graded vesting basis over the vesting period of the award.
As the PSUs are subject to a market condition (stock price), the grant date fair value is measured using a Monte Carlo simulation approach, which estimates the fair
value of awards based on randomly generated simulated stock-price paths through a lattice-type structure. The performance-based vesting condition is satisfied upon
the occurrence of a qualifying event, which is generally defined as a change in control transaction or the effective date of a registration statement of the Company
filed under the Securities Act for the sale of the Company's common stock. Upon the effectiveness of the Registration Statement on June 22, 2021, the performance-
based vesting condition was satisfied, and therefore, the Company commenced recognition of compensation expense using the accelerated attribution method over
the requisite service period.

 
The Company estimates fair value of its restricted stock units (“RSU”) based on the fair value of the underlying common stock, net of estimated forfeitures.
Subsequent to the IPO, the Company determines the fair value using the closing price of its Class A common stock as reported on the date of grant.
 

(h) Recently Issued Accounting Pronouncements Not Yet Adopted

The Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) allows the Company, as an emerging growth company, to delay adoption of new or revised
accounting pronouncements applicable to public companies until such pronouncements are made applicable to private companies. The Company has elected to use
this extended transition period under the JOBS Act. The adoption dates discussed below reflect this election.

In February 2016, the Financial Accounting Standards Board (“FASB”) issued ASU 2016-02, Leases (Topic 842), and additional changes, modifications,
clarifications or interpretations related to this guidance thereafter (“ASU 2016-02”). ASU 2016-02 requires a reporting entity to recognize right-of-use assets and
lease liabilities on the balance sheet for operating leases to increase transparency and comparability. ASU 2016-02 is effective for fiscal years beginning after
December 15, 2021, including interim periods within that fiscal year, with early adoption permitted. The Company will record a right of use asset and liability, and is
currently evaluating the impact of adoption on the consolidated financial statements. Although the Company is currently evaluating the impact of adopting this
guidance on its consolidated financial statements and related disclosures, the Company currently expects that most of its operating lease commitments will be subject
to the new standard and recognized as operating lease liabilities and right-of-use assets upon adoption.

In June 2016, the FASB issued ASU 2016-13, with subsequent amendments, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments (“ASU 2016-13”). ASU 2016-13 requires immediate recognition of management’s estimates of current expected credit losses. ASU 2016-13 is
effective for annual reporting periods beginning after December 15, 2022, and interim periods within that fiscal year, with early adoption permitted. The Company is
currently evaluating the impact of adoption on the consolidated financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt-Debt with Conversion Options (Subtopic 470-20) and Derivatives and Hedging-Contracts in Entity’s Own
Equity (Subtopic 815-40) (“ASU 2020-06”), which simplifies the accounting for certain financial instruments with characteristics of liabilities and equity, including
convertible instruments and contracts on an entity’s own equity. ASU 2020-06 also improves and amends the related Earnings Per Share guidance for both Subtopics.
ASU 2020-06 is part of the FASB’s simplification initiative, which aims to reduce unnecessary complexity in U.S. GAAP. ASU 2020-06 will be effective for annual
reporting periods beginning after December 15, 2021. Early adoption is permitted. The Company is currently evaluating the impact of the new guidance on its
consolidated financial statements.
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3. Revenue Recognition

The Company derives its revenues primarily from two sources:

a. Subscription revenue consists of subscription fees from customers accessing the Company’s cloud based software platform and applications, as well as related
customer support services; and

b. Professional services revenue consists of fees associated with providing services that educate and assist the Company’s customers with the configuration and
optimization of the Company’s software platform and applications. Professional services revenue also includes managed services fees where the Company’s
consultants work as part of its customers’ teams to help leverage the subscription service to execute on their customer experience management goals.
 

The Company recognizes revenue upon transfer of control of promised products and services to customers in an amount that reflects the consideration the Company expects to
receive in exchange for those products or services.

 
The Company determines revenue recognition through the following steps:

 
• Identification of the contract, or contracts, with a customer
• Identification of the performance obligations in the contract
• Determination of the transaction price
• Allocation of the transaction price to the performance obligations in the contract
• Recognition of revenue when, or as, the performance obligation is satisfied

 
Subscription revenue is recognized ratably over the contract term beginning on the commencement date of each contract, which is the date the Company’s service is made
available to customers. Subscription revenue includes customer support services, which together with the accessing of the Company’s cloud based software platform, generally
constitute a single performance obligation comprised of a series of distinct services that are substantially the same and have the same pattern of revenue recognition.

 
Amounts that have been invoiced because they have the unconditional right to consideration are recorded in accounts receivable and in deferred revenue or revenue, depending
on whether the revenue recognition criteria have been met, with the majority being invoiced annually in advance of performance obligations. When determining the transaction
price of a contract, an adjustment is made if payment from the customer occurs either significantly before or significantly after performance, resulting in a significant financing
component. Applying the practical expedient in Topic 606, the Company does not assess whether a significant financing component exists if the period between when the
Company performs its obligations under the contract and when the customer pays is one year or less. One of the Company’s contracts contained a significant financing
component as of October 31, 2021 as a result of an advance payment from a large customer for a multi-year contract in the prior fiscal year. None of the Company’s other
contracts contained a significant financing component at October 31, 2021.
Professional services revenues are recognized as the services are rendered for time and materials contracts or on a proportional performance basis for fixed price contracts. The
majority of the Company’s professional services arrangements are fixed price contracts.

 
The Company enters into arrangements where they provide managed services associated with assisting its customers in publishing advertisements on social media channels. As
part of those arrangements the Company is occasionally required to purchase advertising space from social media channels on behalf of its customers and invoice those costs
back to its customer. Revenue from such arrangements is recognized on a net basis as the Company has determined it is acting as an agent in these transactions.

 
Some of the Company’s product offerings include service-level agreements warranting defined levels of uptime reliability and performance and permitting those customers to
receive credits for future services in the event that it fails to meet those levels. To date, the Company has not accrued for any significant liabilities in the accompanying
condensed consolidated financial statements as a result of these service-level agreements.
 
For contracts that are modified for changes in contract specification and requirements, the Company analyzes the modification to determine the accounting treatment of the
contract modification as a separate contract, prospectively or through a cumulative catch-up adjustment.
 
Taxes assessed by a governmental authority that are both imposed on and concurrent with a specific revenue-producing transaction, that are collected by the Company from a
customer, are excluded from revenue.
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Contracts with Multiple Performance Obligations
 
The Company executes arrangements that include multiple performance obligations (consisting of subscription and professional services). Additionally, the Company is often
party to multiple concurrent contracts or contracts pursuant to which a client may purchase a combination of services. At contract inception, the Company determines whether
multiple contracts will be combined and accounted for as a single arrangement. Combination is generally required when the economics of the individual contracts cannot be
understood without reference to the whole. While certain contracts may be combined, they are reviewed to determine if the contract has multiple distinct performance
obligations. These situations require judgment to determine whether the multiple promises are separate performance obligations. Once the Company has determined the
performance obligations, the Company determines the transaction price. The Company allocates the transaction price to each performance obligation on a relative standalone
selling price (“SSP”) basis. The Company then allocates the transaction price to each performance obligation in the contract based on a relative SSP and the corresponding
revenues are recognized as the related performance obligations are satisfied.

 
The determination of SSP for each distinct performance obligation requires judgement. The Company rarely sells its enterprise cloud software products and services as readily
observable standalone sales, so the Company is required to estimate the SSP for each performance obligation. In the determination of the SSP, the Company uses information
that includes contractually stated prices, market conditions, costs, renewal contacts, list prices, internal discounting tables and other observable inputs. In making these
judgments, the Company analyzes various factors, including the Company’s pricing methodology and consistency, size of the arrangement, length of term, customer
demographics and overall market and economic conditions. Based on these results, the estimated SSP is set for each distinct product or service delivered to customers.
 
Costs to Obtain Customer Contracts
 
Sales commissions and related expenses are considered incremental and recoverable costs of acquiring customer contracts. These costs are capitalized and amortized on a
straight-line basis over the anticipated period of benefit, which the Company has estimated to be three years. The Company determined the period of benefit by taking into
consideration the length of its customer contracts, customer relationship period, technology lifecycle, and other factors. Sales commissions paid for renewals are not
commensurate with commissions paid on the initial contract given the substantive difference in commission rates in proportion to their respective contract values. Amortization
expense is recorded in sales and marketing expense within the Company’s condensed consolidated statement of operations.
 
Capitalized costs to obtain customer contracts as of October 31, 2021 were $55.3 million, of which $26.0 million is included in prepaid expenses and other current assets and
$29.2 million within other non-current assets. During the three and nine months ended October 31, 2021, the Company amortized $7.3 million and $21.0 million, respectively,
of costs to obtain customer contracts, included in sales and marketing expense.
 
Capitalized costs to obtain customer contracts as of October 31, 2020 were $41.5 million, of which $18.0 million is included in prepaid expenses and other current assets and
$23.5 million within other non-current assets. During the three and nine months ended October 31, 2020, the Company amortized $5.5 million and $15.3 million, respectively,
of costs to obtain customer contracts, included in sales and marketing expense.

 
Deferred Revenue
 
The Company invoices customers for subscriptions to its products in varying billing cycles with the majority being invoiced annually in advance of performance obligations,
and accounts receivable are recorded when the right to consideration becomes unconditional. Deferred revenue consists primarily of customer billings made in advance of
performance obligations being satisfied and revenue being recognized.
 
The term between invoicing and when payment is due is not significant and the Company generally does not provide financing arrangements to customers. Deferred revenue
associated with performance obligations that are anticipated to be satisfied, and thus to be revenue recognized, during the succeeding 12-month period is recorded as current
deferred revenue and the remaining portion is recorded as noncurrent deferred revenue.
 

 
The Company recognized revenue of $104.4 million and $194.0 million for the three and nine months ended October 31, 2021, respectively, and $80.4 million and $158.4
million for the three and nine months ended October 31, 2020, respectively, that was included in the deferred revenue balances at the beginning of the respective periods.
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The Company receives payments from customers based on billing schedules as established in its contracts. Contract assets represent amounts for which the Company has
recognized revenue in excess of billings pursuant to the revenue recognition guidance. At October 31, 2021 and January 31, 2021, contract assets were $2.6 million and $0.8
million, respectively, and were included in prepaid expenses and other current assets.

 
Remaining performance obligations represent contracted revenues that had not yet been recognized and include deferred revenues and amounts that will be invoiced and
recognized in future periods.

 
As of October 31, 2021, the Company’s remaining performance obligations were $459.4 million, approximately $329.6 million of which the Company expects to recognize as
revenue over the next 12 months and the remaining balance will be recognized thereafter.

 
Disaggregation of Revenues

The Company disaggregates its revenue from contracts with customers by geographic location and market, as it believes it best depicts how the nature, amount, timing, and
uncertainty of its revenues and cash flows are affected by economic factors. Refer to Note 14, Geographic Information, for revenue by geographic location.

 
4. Marketable Securities

The following is a summary of available-for-sale marketable securities, excluding those securities classified within cash and cash equivalents on the condensed consolidated
balance sheets (in thousands):

October 31, 2021
Amortized Cost Unrealized Gain Unrealized Losses Fair value

Corporate bonds $ 5,116 $ — $ (4) $ 5,112 
U.S. government and agency securities 13,999 — — 13,999 

Marketable securities $ 19,115 $ — $ (4) $ 19,111 

January 31, 2021
Amortized Cost Unrealized Gain Unrealized Losses Fair value

Corporate bonds $ 26,894 $ — $ (2) $ 26,892 
U.S. government and agency securities 125,804 20 — 125,824 
Commercial paper 59,936 — — 59,936 

Marketable securities $ 212,634 $ 20 $ (2) $ 212,652 

As of October 31, 2021 and January 31, 2021, the maturities of available-for-sale marketable securities did not exceed 12 months.
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5. Fair Value Measurements

The following tables present information about the Company’s financial assets and liabilities that have been measured at fair value on a recurring basis as of October 31, 2021,
and indicate the fair value hierarchy of the valuation inputs utilized to determine such fair value (in thousands):

Level 1 Level 2 Level 3 Total
Financial Assets:
Cash Equivalents:

Money market funds $ 483,130 $ — $ — $ 483,130 
Marketable Securities:

Corporate bonds — 5,112 — 5,112 
U.S. government and agency securities — 13,999 — 13,999 

Total financial assets $ 483,130 $ 19,111 $ — $ 502,241 

The following table represents the fair value hierarchy for the Company’s assets measured at fair value on a recurring basis as of January 31, 2021 (in thousands):

Level 1 Level 2 Level 3 Total
Financial Assets:
Cash Equivalents:

Money market funds $ 37,451 $ — $ — $ 37,451 
Marketable Securities:

Corporate bonds — 26,892 — 26,892 
U.S. government and agency securities — 125,824 — 125,824 
Commercial paper — 59,936 — 59,936 

Total financial assets $ 37,451 $ 212,652 $ — $ 250,103 

The Company classifies its highly liquid money market funds within Level 1 of the fair value hierarchy because they are valued based on quoted market prices in active markets.
The Company classifies its commercial paper, corporate debt securities, U.S. government agencies, certificates of deposit, and U.S. government treasury securities within Level
2 because they are valued using inputs other than quoted prices that are directly or indirectly observable in the market, including readily available pricing sources for the
identical underlying security which may not be actively traded.

The Company’s primary objective when investing excess cash is preservation of capital, hence the Company’s marketable securities consist primarily of U.S. Treasury
securities, high credit quality corporate debt securities and commercial paper. The Company has classified and accounted for its marketable securities as available-for-sale
securities as it may sell these securities at any time for use in the Company’s current operations or for other purposes, even prior to maturity. As of October 31, 2021 and
January 31, 2021, for fixed income securities that were in unrealized loss positions, the Company has determined that (i) it does not have the intent to sell any of these
investments and (ii) it is not more likely than not that it will be required to sell any of these investments before recovery of the entire amortized cost basis. In addition, as of
October 31, 2021 and January 31, 2021, the Company anticipates that it will recover the entire amortized cost basis of such fixed income securities before maturity.

The Company regularly reviews the changes to the rating of its debt securities by rating agencies as well as reasonably monitors the surrounding economic conditions to assess
the risk of expected credit losses. As of October 31, 2021 and January 31, 2021, there were no securities that were in an unrealized loss position for more than 12 months. The
Company has not recorded any impairments, as it believes that any such losses would be immaterial based on the high-grade credit rating for each of its marketable securities as
of the end of each period.
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6. Balance Sheet Components

Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consisted of the following (in thousands):

October 31,
 2021

January 31,
 2021

Prepaid hosting and data costs $ 35,881 $ 58,386 
Prepaid software costs 2,688 3,771 
Capitalized commissions costs, current portion 26,044 24,294 
Prepaid insurance 3,495 289 
Contract assets 2,628 824 
Other 26,071 8,255 
Prepaid expenses and other current assets $ 96,807 $ 95,819 

Property and Equipment, Net

Property and equipment, net consisted of the following (in thousands):

October 31,
 2021

January 31,
 2021

Computer equipment $ 12,658 $ 7,921 
Office furniture and other 1,222 1,193 
Leasehold improvements 3,664 3,500 

Less accumulated depreciation and amortization (11,235) (8,598)
Total fixed assets, net 6,309 4,016 

Capitalized internal-use software 20,725 16,224 
Less accumulated amortization (13,593) (11,229)

Total capitalized internal-use software 7,132 4,995 
Property and equipment, net $ 13,441 $ 9,011 

Depreciation and amortization expense for property and equipment was $1.2 million and $0.7 million in the three months ended October 31, 2021 and 2020, respectively, and
$3.0 million and $1.8 million in the nine months ended October 31, 2021 and 2020, respectively.

Amortization expense for capitalized internal-use software was $0.9 million and $0.6 million in the three months ended October 31, 2021 and 2020, respectively, and $2.4
million and $1.9 million in the nine months ended October 31, 2021 and 2020, respectively.

The Company capitalized internal-use software costs, including stock-based compensation, of $1.9 million and $1.0 million in the three months ended October 31, 2021 and
2020, respectively, and $4.6 million and $2.5 million in the nine months ended October 31, 2021 and 2020, respectively.
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Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):

October 31,
 2021

January 31,
 2021

Bonuses $ 15,320 $ 17,783 
Commissions 11,895 13,346 
Employee liabilities 23,691 15,040 
Purchased media costs 4,559 2,695 
Accrued sales and use tax liability 5,722 5,667 
Accrued income taxes 3,354 677 
Professional services 2,012 1,603 
Other 11,681 6,359 

$ 78,234 $ 63,170 

Includes $5.7 million of accrued ESPP employee contributions at October 31, 2021. Refer to Note 11, Stock-based Compensation, for further discussion of the Company’s ESPP.

Purchased media costs consist of amounts owed to the Company’s vendors for the purchase of advertising space on behalf of its customers.

 

7. Goodwill

The changes in the carrying amount of goodwill for the periods presented were as follows (in thousands):

October 31,
 2021

January 31,
 2021

Balance at beginning of period $ 46,823 $ 47,100 
Business combination 3,023 — 
Effect of exchange rates 5 (277)
Balance at end of period $ 49,851 $ 46,823 

On September 6, 2021, the Company acquired certain assets from a privately held company in a transaction that qualified as a business combination. Goodwill consists
primarily of expected synergies of the acquired workforce and growth opportunities, none of which qualify as separately identifiable intangible assets. This business
combination was not material to the unaudited condensed consolidated financial statements.

 

8. Debt

The following table summarizes the Company’s long-term debt at January 31, 2021 (in thousands):
January 31,

 2021

Senior Subordinated Secured Convertible Note $ 75,000 
Paid-in-kind interest 5,390 
Principal balance 80,390 
Less: Unamortized debt discounts and issuance costs (1,542)
Revolving credit facility — 
Total Debt $ 78,848 

 
There was no long-term debt outstanding as of October 31, 2021.

(1)

(2)

(1) 

(2) 
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Senior Subordinated Secured Convertible Notes
 
On May 20, 2020 (the “NPA Closing Date”), the Company issued senior subordinated convertible notes for an aggregate principal amount of $75 million pursuant to the
Company’s Senior Subordinated Secured Convertible Note Purchase Agreement, dated May 20, 2020, by and among the Company, its subsidiaries, TPG Specialty Lending Inc.,
as Administrative Agent and Arranger (“TPG”), and certain other investor parties (the “Note Purchase Agreement”), with an initial maturity date of May 20, 2025 (the “Notes”).
The Notes were issued for face amount net of a closing fee of 1.05% on the entire $150 million commitment for all Notes (corresponding to an original issue discount of 2.1%
on the Notes) and carried a fixed rate of 9.875% per annum. The interest was paid-in-kind by increasing the principal amount of the Notes. The Notes were sold at a price and
had a value at issuance not significantly in excess of the face amount; accordingly, none of the proceeds were allocated to equity.
 
Upon the completion of the IPO, the Notes automatically converted pursuant to their terms into 9,694,004 shares of Class B common stock.
 
Interest Expense
 
The following table presents the components of interest expense incurred on the Notes for the three and nine months ended October 31, 2021 (in thousands):
 

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Interest expense at coupon rate $ — $ 1,930 $ 3,182 $ 3,411 
Amortization of debt discounts and issuance costs — 47 84 83 
Total interest expense $ — $ 1,977 $ 3,266 $ 3,494 

 
The debt discount was amortized to interest expense at an annual effective interest rate of 10.3% over the contractual terms of the Notes. Interest expense is included in Other
expense, net on the condensed consolidated statement of operations.
 
Credit Agreement
 
The Company maintains a credit agreement with Silicon Valley Bank (the “Credit Agreement”). Under the terms of the Credit Agreement, the Company can borrow up to $50.0
million on its revolving credit loan facility on its revolving credit loan facility at the higher of prime interest rate plus 0.25% or federal funds effective rate plus 0.50% plus
0.25%. The Amended Credit Agreement, which expires on June 21, 2022, requires the Company to maintain certain monthly adjusted quick ratio and quarterly minimum
consolidated adjusted earnings before income taxes, depreciation and amortization. As of October 31, 2021 and January 31, 2021, the Company had no amounts outstanding
under the Credit Agreement.

 
9. Commitments and Contingencies

Leases

The Company leases certain office facilities under operating lease arrangements that expire on various dates through 2024. Under the terms of the leases, the Company is
responsible for certain operating expenses, such as insurance, property taxes, and maintenance expenses. Rent expense for non-cancelable operating leases with scheduled rent
increases is recognized on a straight-line basis over the terms of the leases.

Deferred rent as of October 31, 2021 was $2.4 million, $1.3 million of which was recorded in Accrued expenses and other current liabilities and $1.1 million of which was
recorded in Other liabilities, long-term in the condensed consolidated balance sheets.

Deferred rent as of January 31, 2021 was $2.2 million, $1.3 million of which was recorded in Accrued expenses and other current liabilities and $0.9 million of which was
recorded in Other liabilities, long-term in the condensed consolidated balance sheets.

Rent expense under these operating leases was $2.2 million and $1.7 million in the three months ended October 31, 2021 and 2020, respectively, and $5.5 million and $5.2
million in the nine months ended October 31, 2021 and 2020, respectively.
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At October 31, 2021 and January 31, 2021, the Company had no capital leases. As of October 31, 2021, future minimum lease payments under non-cancelable operating leases
were as follows (in thousands):

October 31, 2021
2022 (remaining three months) $ 1,981 
2023 7,585 
2024 5,639 
2025 2,427 
2026 and thereafter 2,660 
Total $ 20,292 

Letters of Credit

As of October 31, 2021, the Company has an aggregate availability of $1.3 million under letters of credit primarily related to one of its leases. The Company has not drawn
down on these letters of credit as of October 31, 2021. No material letters of credit were outstanding as of January 31, 2021.

Contractual Obligations and Commitments

The Company has non-cancelable minimum guaranteed purchase commitments for data and hosting services as of January 31, 2021 as follows (in thousands):

Fiscal year ended January 31,
2022 $ 17,859 
2023 28,743 
2024 62,792 
2025 52,833 
2026 and thereafter 51,500 
Total $ 213,727 

There were no material contractual obligations or commitments that were entered into during the nine months ended October 31, 2021 that were outside the ordinary course of
business.

Legal Matters

From time to time, the Company, various subsidiaries, and certain current and former officers may be named as defendants in various lawsuits, claims, investigations and
proceedings arising from the normal course of business. The Company also may become involved with contract issues and disputes with customers. With respect to litigation in
general, based on the Company’s experience, management believes that the amount of damages claimed in a case are not a meaningful indicator of the potential liability. Claims,
suits, investigations and proceedings are inherently uncertain and it is not possible to predict the ultimate outcome of cases. The Company believes that it has valid defenses with
respect to the legal matters pending against the Company and intends to vigorously contest each of them.

The Company makes a provision for a liability relating to legal matters when it is both probable that a liability has been incurred and the amount of the loss can be reasonably
estimated. These provisions are reviewed at least quarterly and adjusted to reflect the impacts of negotiations, estimated settlements, legal rulings, advice of legal counsel and
other information and events pertaining to a particular matter.  In management’s opinion, resolution of all current matters is not expected to have a material adverse impact on
the Company’s condensed consolidated results of operations, cash flows or financial position. However, if an unfavorable ruling were to occur in any specific period, there
exists the possibility of a material adverse impact on the results of operations for that period.
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On September 7, 2017, a complaint was filed by Opal Labs Inc. (“Opal”) against the Company in the Circuit Court of the State of Oregon, alleging breach of contract and
violation of Oregon’s Uniform Trade Secrets Act, among other claims. Opal is claiming an amount of approximately $22 million in damages, additional punitive damages, and
attorneys’ fees, as well as injunctive relief and specific performance. Opal’s allegations focus on the Company’s content planning module, one component of the Company’s
Modern Marketing & Advertising product, not the Company’s broad software platform. On September 5, 2018, the case was moved from state court to federal court on the
Company’s motion. On November 2, 2021, after a three-week trial, the jury returned an advisory verdict in which they answered five of the 15 verdict questions, hung on four
questions, and did not answer the remaining questions, including questions related to damages. As for the specific claims, the jury indicated as follows: (i) fraudulent
misrepresentation (hung), (ii) misappropriation of trade secrets (proven), (iii) breach of contract regarding a teaming agreement (proven), (iv) breach of contract regarding terms
of use (hung), (v) breach of contract of a non-disclosure agreement (proven), (vi) breach of the implied covenant of good faith and fair dealing regarding the teaming agreement
(hung), (vii) breach of the implied covenant of good faith and fair dealing regarding the terms of use (not proven), and (viii) breach of the implied covenant of good faith and
fair dealing regarding the non-disclosure agreement (not proven). The jury did not award any economic or punitive damages. The Court has received the jury’s advisory
responses from the verdict form. Further proceedings are scheduled in the case, which may include another trial or additional findings by the judge. The Company continues to
vigorously defend this lawsuit, denies the allegations against it, and believes that it has a meritorious defense to the matter. At this time the Company cannot predict the
probability of outcome or estimate a range of possible loss.

 
10. Stockholders’ Equity

Common Stock

In connection with the IPO, on June 25, 2021, the Company filed an Amended and Restated Certificate of Incorporation that authorizes the issuance of 2,000,000,000 shares of
Class A common stock with a par value of $0.00003 per share, 310,000,000 shares of Class B common stock with a par value of $0.00003 per share, and 20,000,000 shares of
undesignated preferred stock with a par value of $0.00003 per share. The rights of the holders of Class A common stock and Class B common stock are identical, except with
respect to voting and conversion rights. Each share of Class A common stock is entitled to one vote per share. Each share of Class B common stock is entitled to ten votes per
share and is convertible into one share of Class A common stock. Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of
Class A common stock and Class B common stock will be entitled to share equally, identically and ratably, on a per share basis, with respect to any dividend or distribution of
cash or property paid or distributed by the company, unless different treatment of the shares of the affected class is approved by the affirmative vote of the holders of a majority
of the outstanding shares of such affected class, voting separately as a class.

 
Convertible Preferred Stock

In October 2020, the Company closed on a private placement and issuance of 10.8 million shares of its Series G-1 convertible preferred stock, or the Series G-1, at a price per
share of $9.25 and 9.1 million shares of its Series G-2 convertible preferred stock, or the Series G-2, at a price per share of $11.00 for total gross proceeds of $200.0 million
(collectively, Series G), before deducting placement agent fees, offering expenses and issued warrants. Compared to Series G-1, Series G-2 include, among other provisions,
certain protective provisions not available to the holders of Series G-1.

Upon the completion of the Company’s IPO, all of the then-outstanding shares of convertible preferred stock were automatically converted into an aggregate of 120,902,273 of
shares of Class B common stock on a one-to-one basis and the carrying value was reclassified into Class B common stock and additional paid-in capital on the condensed
consolidated balance sheet.

Common Stock Warrants

In fiscal year 2021, the Company issued warrants allowing the holders of both the Series G-1 and Series G-2 preferred stock to purchase up to 2.5 million shares of common
stock for $10.00 per share. The warrants expire on October 7, 2025. The Company recognized the fair value of the warrants of $7.6 million as additional-paid-in capital using
the Black-Scholes option pricing model and an equivalent discount that reduced the carrying value of the Series G-1 and Series G-2 preferred stock to $95.9 million and $95.9
million, respectively.

During 2012, the Company issued fully vested warrants to purchase 231,000 shares of common stock at an exercise price of $0.08 to SVB as part of a loan agreement. On June
29, 2021, 230,259 shares of Class B common stock were issued upon the cashless exercise of these common stock warrants.
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11. Stock-Based Compensation

Equity Incentive Plans

The Sprinklr, Inc. 2011 Equity Incentive Plan (the “2011 Plan”) provided certain equity grants to the Company’s employees, directors, consultants and service providers. The
2011 Plan was terminated as to future awards in June 2021 upon the adoption of the Sprinklr, Inc. 2021 Equity Incentive Plan (the “2021 Plan”), although it continues to govern
the terms of any equity grants that remain outstanding under the 2011 Plan.

 
The Company’s board of directors adopted the 2021 Plan in May 2021, which was subsequently approved by its stockholders and became effective on June 22, 2021. Initially,
the maximum number of shares of the Company’s Class A common stock that may be issued under the 2021 Plan is 80,401,680 shares, which includes (i) 25,480,000 new
shares of Class A common stock and (ii) shares subject to outstanding awards granted under the 2011 Plan that expire or otherwise terminate or that are not issued or are
otherwise reacquired by the Company under certain circumstances. The 2021 Plan provides that the number of shares reserved and available for issuance under the 2021 Plan
will automatically increase each January 1, beginning on January 1, 2022 and ending on (and including) January 1, 2031, by an amount equal to 5% of the number of our Class
A and Class B common stock outstanding on the immediately preceding December 31 or such lesser number of shares as determined by the Company’s board of directors. As of
October 31, 2021, there were 26,138,684 shares available for grant under the 2021 Plan.
 
The 2021 Plan provides for the grant of incentive stock options (“ISOs”), non-statutory stock options (“NSOs”), stock appreciation rights, restricted stock awards, RSU awards,
performance awards and other forms of awards to employees, directors and consultants, including employees and consultants of the Company's affiliates, as permitted by law.
 
Performance Share Units

On January 28, 2021, the Company granted 3,100,000 shares of PSUs that vest over a five-year period if certain performance conditions are met. Following an IPO, the PSUs
will vest on the date on which the volume weighted-average trading price of the Company's Class A common stock has, for 45 consecutive trading days, equaled or exceeded
pre-determined threshold prices ranging between $30 and $100, or upon a change in control of the Company. If the first threshold of $30 is not met, then no shares will vest.
Each PSU is equal to and paid in one share of Class B common stock. The number of shares actually issued will range from zero to 3,100,000 shares in the aggregate.

To determine the fair value of the PSUs, the Company utilized a Monte Carlo simulation, a computational algorithm which allows us to model the impact of one or more, often
uncertain, variables on the value of complex securities and evaluate many possible outcomes to forecast the stock price of the Company. As part of the valuation, the Company
considered various scenarios related to the pricing, timing and probability of an IPO. The Company applied an annual equity volatility of 40.0%, a risk-free rate of 0.42%, fair
value of common stock of $9.07 and an expected term of five years to arrive at a valuation of $3.5 million on the grant date.

The performance-based vesting condition was satisfied on the effective date of a registration statement of the Company filed under the Securities Act for the sale of the
Company's common stock. Such event was not deemed probable until consummated, and therefore, stock-based compensation related to these PSUs remained unrecognized
prior to the effectiveness of Registration Statement. Upon the effectiveness of the Registration Statement on June 22, 2021, the performance-based vesting condition was
satisfied, and therefore, the Company recognized cumulative stock-based compensation expense of $0.4 million using the accelerated attribution method for the portion of the
PSU awards for which the service-based vesting condition has been partially satisfied.

Chief Executive Officer Stock Option Agreement

On March 18, 2019, the Company granted options to purchase 9,274,528 shares of common stock to its Chief Executive Officer. The grant is split into four tranches, each
covering 2,318,632 shares of common stock.  Tranche 1 vests over three years.  Tranches 2, 3 and 4 are performance based, with tranche 2 vesting upon an IPO or change of
control and tranches 3 and 4 vesting in the event of both (i) an IPO or change of control and (ii) the Company’s share price equaling or exceeding a certain value at or after the
occurrence of an IPO or change of control. For the 6,955,896 options that are subject to the performance conditions that are triggered upon IPO or a change of control, stock-
based compensation expense remained unrecognized prior to the effectiveness of the IPO. On June 25, 2021, the performance-based vesting condition was satisfied and
2,318,632 options under tranche 2 vested and the Company recognized cumulative stock-based compensation expense of $5.8 million using the accelerated attribution method
for the portion of the PSU awards for which the service-based vesting condition has been fully or partially satisfied. The remaining $0.1 million associated with tranches 3 and 4
will be recognized through the subsequent remaining requisite service period, or March 24, 2022.

20



SPRINKLR, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

To determine the fair value of stock options that include market conditions (tranche 3 and 4), the Company utilized a Monte Carlo simulation, which allows for the modeling of
complex securities and evaluate many possible outcomes to forecast the stock price of the Company post-IPO. As part of the valuation, the Company considered various
scenarios related to the pricing, timing and probability of an IPO. The Company applied an annual equity volatility of 44%, a risk-free rate of 2.6%, fair value of the common
stock of $4.25 and an expected term of ten years to arrive at a valuation of $1.7 million on the grant date.

Summary of Stock Option Activity

A summary of the Company’s stock option activity for the Plan for the nine months ended October 31, 2021 is as follows:

Number of stock
options outstanding

Weighted average
exercise price

Weighted average
remaining

contractual life
Aggregate intrinsic

value
(in thousands) (in years) (in thousands)

Balance as of January 31, 2021 46,455 4.37 7.7 $ 218,450 
Granted 10,641 11.43 
Exercised (8,882) 2.02 
Cancelled/forfeited (2,447) 8.34 
Balance as of October 31, 2021 45,767 6.25 8.0 $ 597,167 

Exercisable as of October 31, 2021 16,433 $ 4.28 7.1 $ 246,801 
Vested and expected to vest as of October 31, 2021 37,577 $ 5.76 7.8 $ 508,972 

The aggregate intrinsic value is calculated as the difference between the exercise price of the underlying awards and the Company’s share price of $19.30 as of October 31, 2021
for options that were in-the-money as of that date.

The weighted-average grant date fair value of options granted and the total intrinsic value of options exercised during the periods presented were as follows:

Nine Months Ended October 31,
2021 2020

Weighted average grant date fair value of options granted $ 5.58 $ 2.51 
Total intrinsic value of options exercised (in thousands) $ 77,760 $ 43,201 

The total estimated grant date fair value of options vested in the nine months ended October 31, 2021 and 2020 was $19.8 million and $11.1 million, respectively.
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Determining Fair Value of Stock Options

The fair value of each option grant with service and performance conditions is estimated on the date of grant using the Black-Scholes option valuation model. The following
assumptions were used to estimate the fair value of options granted to employees:

Nine Months Ended October 31,
2021 2020

Expected term (in years) 6.0 6.0
Risk-free interest rate 0.9% - 1.4% 0.3% - 0.8%
Expected volatility 50.9% - 52.1% 42.3% - 45.5%
Expected dividend rate 0% 0%
Fair value of common stock $10.96 - $14.02 $4.93 - $7.38

The assumptions were based on the following for each of the periods presented:

Expected term—The expected term represents the period that the Company’s stock-based awards are expected to be outstanding. As all of the Company’s option grants are
considered to be “plain vanilla,” the Company determined the expected term using the simplified method. The simplified method calculates the expected term as the average of
the time-to-vesting and contractual terms of the stock-based award.

Risk-free interest rate—The risk-free interest rate is based on U.S. Treasury zero coupon issues with remaining terms similar to the expected term on the options.

Expected volatility—Because the Company has limited trading history by which to determine the volatility of its own common stock price, the expected volatility being used is
derived from the historical stock volatilities of a representative industry peer group of comparable publicly listed companies over a period approximately equal to the expected
term of the options.

Expected dividend rate—The Company has never declared or paid cash dividends on its capital stock and does not anticipate paying any cash dividends in the foreseeable
future, and, therefore, used an expected dividend yield of zero in the valuation model.

Fair value of common stock – Prior to the IPO, the fair value of common stock underlying the stock options had historically been determined by the Company’s board of
directors, with input from the Company’s management. The Company’s board of directors previously determined the fair value of the common stock at the time of grant of the
options by considering a number of objective and subjective factors, including valuations of comparable companies, sales of common stock to unrelated third parties, operating
and financial performance, the lack of liquidity of the Company’s capital stock, and general and industry-specific economic outlook. Subsequent to the IPO, the fair value of the
underlying common stock is determined by the closing price, on the date of grant, of the Company’s Class A common stock, which is traded publicly on the New York Stock
Exchange.

Forfeiture Rate - The Company estimates forfeitures at the time of grant and revises those estimates in subsequent periods if actual forfeitures differ from those estimates. The
Company uses historical data to estimate pre-vesting forfeitures and records stock-based compensation expense only for those awards that are expected to vest. All service-
based stock-based payment awards are amortized on a straight-line basis over the requisite service periods of the awards, which are generally the vesting periods.
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Restricted Stock Units

A summary of the Company’s RSU award activity was as follows:

Number of restricted
shares outstanding

Weighted Average
Grant Date Fair Value

(in thousands)
Balance as of January 31, 2021 450 $ 7.26 
Granted 465 17.74 
Released (150) 3.64 
Balance as of October 31, 2021 765 $ 14.34 

On January 28, 2021, the Company granted 300,000 RSUs that have vesting conditions, including the completion of an IPO or change in control event, and the achievement of a
service condition. The service condition is a time-based condition met over a period of five years, with 20% met after one year and then equal quarterly installments over the
succeeding four years. The performance-based vesting condition is satisfied on the effective date of a registration statement of the Company filed under the Securities Act for
the sale of the Company’s common stock. Such event was not deemed probable until consummated, and therefore, stock-based compensation related to these RSUs remained
unrecognized prior to the effectiveness of the Registration Statement. Upon the effectiveness of the Registration Statement on June 22, 2021, the performance-based vesting
condition was satisfied, and, therefore, the Company recognized cumulative stock-based compensation expense of $0.6 million using the accelerated attribution method for the
portion of the RSU awards for which the service-based vesting condition has been partially satisfied.

Employee Stock Purchase Plan

The Company’s board of directors adopted the 2021 Employee Stock Purchase Plan (“ESPP”) on May 20, 2021, which was subsequently approved by its stockholders and
became effective on June 22, 2021. The ESPP authorizes the initial issuance of up to 5,100,000 shares of the Company’s Class A common stock to certain eligible employees or,
as designated by the board of directors, employees of a related company. The ESPP provides that the number of shares of Class A common stock reserved and available for
issuance under the ESPP will automatically increase each January 1, beginning on January 1, 2022 and ending on (and including) January 1, 2031, by an amount equal to the
lesser of (i) 1% of the outstanding number of shares of common stock on the immediately preceding December 31 and (ii) 15,300,000, or such lesser number of shares as
determined by the Company’s board of directors.

The ESPP includes two components. One component is designed to allow eligible U.S. employees to purchase our Class A common stock in a manner that may qualify for
favorable tax treatment under Section 423 of the Internal Revenue Code of 1986, as amended. The other component permits the grant of purchase rights that do not qualify for
such favorable tax treatment in order to allow deviations necessary to permit participation by eligible employees who are foreign nationals or employed outside of the United
States while complying with applicable foreign laws.
 
The ESPP provides eligible employees with an opportunity to purchase shares of the Company’s Class A common stock through payroll deductions of up to 15% of their
eligible compensation. A participant may purchase a maximum of 5,000 shares of common stock during a purchase period. Amounts deducted and accumulated by the
participant are used to purchase shares of common stock at the end of each six-month purchase period. The purchase price of the shares shall be 85% of the lower of the fair
market value of the Class A common stock on (i) the first trading day of the applicable offering period and (ii) the last trading day of each purchase period in the related offering
period. Participants may end their participation at any time during an offering period and will be paid their accrued contributions that have not yet been used to purchase shares
of common stock. Participation ends automatically upon termination of employment. The ESPP provides for consecutive offering periods that will typically have a duration of
approximately 12 months in length and is comprised of two purchase periods of approximately six months in length. The offering periods are scheduled to start on the first
trading day on or after June 15 and December 15 of each year. The first offering period commenced on June 23, 2021 and is scheduled to end on the first trading day on or
before June 15, 2022.
 
ESPP employee payroll contributions accrued as of October 31, 2021 totaled $5.7 million and are included within accrued compensation in the condensed consolidated balance
sheet. Employee payroll contributions ultimately used to purchase shares will be reclassified to stockholders’ equity on the purchase date. The Company recorded stock-based
compensation of $3.0 million and $3.9 million during the three and nine months ended October 31, 2021, respectively, in connection with the ESPP.
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The fair value of the share purchase rights granted under the ESPP during the nine months ended October 31, 2021 was estimated on the date of grant using the Black-Scholes
option pricing model with the following assumptions:

Nine Months Ended October 31,
2021

Expected term (in years) 0.9
Risk-free interest rate 0.05% - 0.08%
Expected volatility 55.70% - 57.00%
Expected dividend rate 0%
Fair value of common stock $22.37

Deferred Stock Compensation Plan

In May 2020, the Company implemented a program that provides eligible employees the opportunity, through regular payroll deductions, to purchase shares of the Company's
common stock worth between 10% to 25% of the employee's salary as elected by the participant, subject to certain caps set forth under the program. Employees may purchase
shares of the Company’s common stock at the lower of the fair value of the common stock at the beginning or ending date of the purchase period, which commenced on June 1,
2020 and concluded on June 1, 2021. Receipt of common stock under this program was contingent on continued employment through June 1, 2021.

This share-settled obligation was recognized in June 2021, at which point the employees were granted shares under this program. In determining the fair value of the right to
purchase under this program, the Company used the Monte-Carlo simulation and applied an annual equity volatility of 48.2%, a risk-free rate of 0.17%, fair value of the
common stock of $4.93 and an expected term of one year to arrive at a valuation of $1.9 million for the put right, resulting in a grant date fair value of $5.86. The Company
recognized $3.2 million of stock-based compensation expense in the nine months ended October 31, 2021 related to shares issuable pursuant to this program. On June 7, 2021,
the Company issued 1,769,945 shares in connection with this program based on the fair value of the common stock at the beginning of the purchase period.

Stock-Based Compensation Expense

Stock-based compensation expense included in operating results was allocated as follows (in thousands):

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Costs of subscription $ 589 $ 338 $ 1,411 $ 856 
Costs of professional services 889 422 1,911 876 
Research and development 2,186 1,823 4,915 2,910 
Sales and marketing 4,997 4,889 13,963 8,994 
General and administrative 3,760 15,834 15,753 19,077 

Stock-based compensation, net of amounts capitalized 12,421 23,306 37,953 32,713 
Capitalized stock-based compensation 232 — 465 — 

Total stock-based compensation $ 12,653 $ 23,306 $ 38,418 $ 32,713 
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Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Equity classified awards $ 12,403 $ 23,056 $ 37,668 $ 32,047 
Other awards 250 250 750 666 

$ 12,653 $ 23,306 $ 38,418 $ 32,713 

Nonemployee grant recorded over five years, representing the same period and in the same manner as if the grantor had paid cash for the services instead of paying with or using the share-based
payment award.
 
As of October 31, 2021, total unrecognized compensation cost related to unvested awards not yet recognized under all equity compensation plans, adjusted for estimated
forfeitures, was as follows:

October 31, 2021

Unrecognized expense Weighted average expense
recognition period

(in thousands) (in years)
Stock options $ 49,577 2.9
Performance share units 2,963 3.3
Restricted stock units 5,975 3.1
ESPP 8,447 0.6

 

12. Net Loss Per Share

The Company computes net loss per share using the two-class method required for participating securities. The two-class method requires income available to ordinary
shareholders for the period to be allocated between ordinary shares and participating securities based upon their respective rights to receive dividends as if all income for the
period had been distributed. The Company considers its convertible preferred shares to be participating securities, as the holders of the convertible preferred shares would be
entitled to dividends that would be distributed to the holders of ordinary shares on a pro-rata basis assuming conversion of all convertible preferred shares into ordinary shares.
These participating securities do not contractually require the holders of such shares to participate in the Company’s losses. As such, net loss was not allocated to the Company’s
participating securities.

 
Basic loss per share is computed by dividing net loss attributable to common shareholders (the numerator) by the weighted-average number of common shares outstanding (the
denominator) for the period. In periods when the Company has income, the Company calculates basic earnings per share using the two-class method, if required, pursuant to
ASC 260, Earnings Per Share. The two-class method was required effective with the issuance of convertible preferred stock in the past because this class of stock qualified as a
participating security, giving the holder the right to receive dividends should dividends be declared on common stock. Under the two-class method, earnings for a period are
allocated on a pro rata basis to the common stockholders and to the holders of convertible preferred stock based on the weighted average number of common shares outstanding
and number of shares that could be issued upon conversion. In periods of losses, diluted loss per share is computed on the same basis as basic loss per share as the inclusion of
any other potential shares outstanding would be anti-dilutive.

 
Following the Company’s IPO, the Company has two classes of common stock: Class A common stock and Class B common stock. The rights of the holders of Class A
common stock and Class B common stock are identical, except with respect to voting, conversion and transfer rights. All shares of the Company’s capital stock outstanding
immediately prior to the Company’s IPO, including all shares held by executive officers, directors and their respective affiliates, and all shares issuable on the conversion of
outstanding convertible preferred stock, were converted into shares of the Company’s Class B common stock immediately prior to the completion of the offering. As the
liquidation and dividend rights are identical, the undistributed earnings are allocated on a proportionate basis to each class of common stock and the resulting basic and diluted
net loss per share attributable to common stockholders are, therefore, the same for both Class A and Class B common stock on both individual and combined basis.

 

(1)

(1) 
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The following table sets forth the computation of basic and diluted net loss per share (in thousands, except per share amounts):
 

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Net loss per share - basic and diluted:
Numerator:

Net loss attributable to Class A and 
 Class B common stockholders $ (29,231) $ (18,968) $ (77,175) $ (27,166)

Denominator:
Weighted-average shares outstanding used in computing
net loss per share attributable to Class A and Class B
common stockholders - basic and diluted 255,195 91,672 174,497 88,428 

Net loss per common share attributable to Class A and
Class B common stockholders - basic and diluted $ (0.11) $ (0.21) $ (0.44) $ (0.31)

 
Potentially dilutive securities that were not included in the diluted per share calculations because they would be anti-dilutive were as follows (in thousands):

2021 2020
Convertible Preferred Stock — 122,310 
Options to purchase common stock 45,767 44,251 
Convertible note — 8,294 
Performance share units 3,175 — 
Restricted stock units 765 150 
ESPP 293 — 
Deferred stock compensation plan — 759 
Warrants to purchase common stock 2,500 2,731 
Total shares excluded from net (loss) income per share 52,500 178,495 

 
13. Income Taxes

The Company computes its year-to-date provision for income taxes by applying the estimated annual effective tax rate to year-to-date pretax income or loss and adjusts the
provision for discrete tax items recorded in the period. During the three months ended October 31, 2021 and 2020, the Company recorded an income tax expense of $1.8 million
and $1.1 million, respectively, and income tax expense of $6.1 million and $2.9 million in the nine months ended October 31, 2021 and 2020, respectively.

The Company’s effective tax rate generally differs from the U.S. federal statutory tax rate primarily due to a full valuation allowance related to the Company’s U.S. deferred tax
assets, partially offset by state taxes and the foreign tax rate differential on non-U.S. income.
 
The Company regularly evaluates the realizability of its deferred tax assets and establishes a valuation allowance if it is more likely than not that some or all the deferred tax
assets will not be realized. In making such a determination, the Company considers all available positive and negative evidence. As of October 31, 2021, the Company continues
to maintain a full valuation allowance against the deferred tax assets for the U.S. and certain international entities.
 
During the nine months ended October 31, 2021, the Company recorded a $1.3 million reserve related to unrecognized tax benefits.
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14. Geographic Information

The Company operates in one segment. The Company’s products and services are sold throughout the world. The Company’s chief operating decision maker (the “CODM”) is
the chief executive officer. The CODM makes operating performance assessment and resource allocation decisions on a global basis. The CODM does not receive discrete
financial information about asset allocation, expense allocation or profitability by product or geography.

The following table summarizes the revenue by region based on the shipping address of customers who have contracted to use the cloud-based software platform (in thousands):

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Americas $ 80,333 $ 63,242 $ 226,573 $ 186,515 
EMEA 35,406 24,737 99,838 71,682 
Other 11,317 8,353 30,317 24,621 

$ 127,056 $ 96,332 $ 356,728 $ 282,818 

The United States was the only country that represented more than 10% of the Company’s revenues in the three months ended October 31, 2021 and 2020 and the nine months
ended October 31, 2021 and 2020, respectively, comprising of $75.4 million, $59.6 million, $212.3 million and $176.4 million, respectively.

Long-lived assets by geographical region are based on the location of the legal entity that owns the assets. As of October 31, 2021 and January 31, 2021, long lived assets by
geographic region were as follows (in thousands):

October 31,
 2021

January 31,
 2021

Americas $ 9,237 $ 6,135 
EMEA 1,825 1,474 
Other 2,379 1,402 

$ 13,441 $ 9,011 

 Includes $9.0 million and $6.0 million of fixed assets held in the United States at October 31, 2021 and January 31, 2021, respectively.

 

 

 (1)

(1)
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed consolidated financial
statements and related notes included elsewhere in this Quarterly Report on Form 10-Q, or this Form 10-Q, and our audited consolidated financial statements and the related notes
and the discussion under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for the fiscal year ended January 31, 2021 included
in our final prospectus, or the Final Prospectus, that forms a part of the Registration Statement on Form S-1 (File No. 333-256657) for our initial public offering, or our IPO, dated as
of June 22, 2021, and filed with the Securities and Exchange Commission, or the SEC, pursuant to Rule 424(b)(4) under the Securities Act of 1933, as amended, or Securities Act, on
June 24, 2021. This discussion, particularly information with respect to our future results of operations or financial condition, business strategy and plans and objectives of
management for future operations, includes forward-looking statements that involve risks and uncertainties as described under the heading “Special Note Regarding Forward-Looking
Statements” in this Form 10-Q. You should review the disclosure under the heading “Risk Factors” in this Form 10-Q for a discussion of important factors that could cause our actual
results to differ materially from those anticipated in these forward-looking statements.
 
Overview

 
Sprinklr empowers the world’s largest and most loved brands to make their customers happier.

 
We do this with a new category of enterprise software – Unified Customer Experience Management, or Unified-CXM, – that enables every customer-facing function across the front
office, from Customer Care to Marketing, to collaborate across internal silos, communicate across digital channels, and leverage a complete suite of modern capabilities to deliver
better, more human customer experiences at scale – all on one unified, AI-powered platform.
 
Our Unified-CXM platform utilizes an architecture purpose-built for managing CXM data and is powered by proprietary AI, collaborative workflow, seamless automation, broad-
based listening, and customer-led governance to help enterprises analyze massive amounts of unstructured and structured data.
 
We generate revenue from the sale of subscriptions to our Unified-CXM platform and related professional services. Our platform includes products that are licensed on a per-user basis
as well as products that are licensed based on different tiers of volume.
 
We believe that our Unified-CXM platform is highly effective for organizations of all sizes, and we have a highly diverse group of customers across a broad array of industries and
geographies. We focus primarily on selling our platform to large global enterprises, as we believe that we have significant competitive advantages attracting and serving such
organizations given their complex needs and the broad capabilities our platform offers.
 
Our customers include global enterprises across a broad array of industries and geographies, as well as marketing agencies and government departments along with non-profit and
educational institutions. Our customers are located in over 60 countries and use our AI powered CXM platform in over 50 languages. As of October 31, 2021, we had 1,093 customers
spanning organizations of a broad range of sizes and industries, including more than 50% of the Fortune 100 companies, compared to 966 customers as of October 31, 2020.
 
We believe that our ability to increase the number of large customers is an indicator of our market penetration, strategic demand for our platform, the growth of our business, and our
potential future business opportunities. Increasing awareness of our platform and its broad range of capabilities, coupled with the mainstream adoption of cloud-based technology, has
expanded the diversity of our large customer base to include organizations of different sizes across virtually all industries. We define our large customers as customers with greater than
or equal to $1.0 million in subscription revenue on a trailing 12-month basis, as of the period presented. As of October 31, 2021, we had 80 large customers compared to 62 as of
October 31, 2020.
 
We believe that our dollar-based net revenue expansion rate, or net dollar expansion rate, is an indicator of the value that our platform delivers to customers. We calculate our net dollar
expansion rate to measure our ability to retain and expand subscription revenue from our existing customers. Our net dollar expansion rate compares our subscription revenue from the
same set of customers across comparable periods and reflects customer renewals, expansion, contraction and churn. We calculate our net dollar expansion rate by dividing (i)
subscription revenue in the trailing 12-month period from those customers who were on our platform during the prior 12-month period by (ii) subscription revenue from the same
customers in the prior 12-month period. Our net dollar expansion rate, on a trailing 12-month basis, was 117% for the 12-month periods ending October 31, 2021 and 2020.
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Impact of COVID-19
 
In response to the ongoing COVID-19 pandemic, we have taken broad actions to mitigate the impact of this public health crisis on our business, including, among other measures,
implementing a temporary work from home policy across all offices globally, new operating guidelines for our offices based on local conditions, restrictions on work-related travel,
and additional wellness benefits for employees. In addition, our customers and partners have similarly been impacted, all of which have the potential to result in a significant disruption
to how we operate our business. Although we believe that our business is well-suited to navigate the current environment, the ultimate duration and extent of the COVID-19 pandemic,
including with respect to variants of COVID-19, cannot be accurately predicted at this time, and the direct or indirect impact on our business, results of operations, and financial
condition will depend on future developments that are highly uncertain. We have experienced, and may continue to experience, an adverse impact on certain parts of our business. The
conditions caused by the pandemic have adversely affected or may in the future adversely affect, among other things, demand, spending by new customers, renewal and retention rates
of existing customers, the length of our sales cycles, sales productivity, the value and duration of subscriptions, collections of accounts receivable, our IT and other expenses, our
ability to recruit, and the ability of our employees to travel, all of which could adversely affect our business, results of operations, and financial condition. We also have experienced,
and may continue to experience, a positive impact on other aspects of our business, including a reduction in certain operating expenses due to reduced business travel and the
virtualization or cancellation of customer and employee events. See the section titled “Risk Factors” for further discussion of the challenges and risks we have encountered and could
encounter related to the COVID-19 pandemic. Due to our subscription-based business model, the effect of the COVID-19 pandemic may not be fully reflected in our revenue until
future periods.

Components of Results of Operations

Revenue
 
We generate revenue from the sale of subscriptions to our Unified-CXM cloud-based software platform and related professional services.

 
Subscription revenue consists primarily of fees from customers accessing our proprietary Unified-CXM platform, as well as related support services. Subscription revenue is generally
recognized ratably over the related contract term beginning on the commencement date of each contract, which is generally the date our service is made available to customers. Our
subscriptions typically have a term of one to three years with an average term of approximately 18 months. We generally invoice our customers in annual installments at the beginning
of each year in the subscription period.
 
Professional services revenue consists of fees associated with providing services that assist our customers with the configuration and optimization of our Unified-CXM software. These
fees also include managed services fees where our consultants work as part of our customers’ teams to help leverage the subscription services to execute on their customer experience
management goals and enablement services which consist of initial design, configuration and education services.
 
Costs of Revenue
 
Costs of Subscription Revenue
 
Costs of subscription revenue consists primarily of costs to host our software platform, data costs, including cost of third-party data utilized in our platform, personnel-related expenses
for our subscription and support operations personnel, including salaries, benefits, bonuses, and stock-based compensation professional fees, software costs, travel expenses, the
amortization of our capitalized internal-use software and allocated overhead expenses, including facilities costs for our subscription and support operations. We expect that costs of
subscription revenue will increase in absolute dollars as we expand our customer base and make continued investments in our cloud infrastructure and support organization.

 
Costs of Professional Services Revenue
 
Costs of professional services revenue consists primarily of personnel-related expenses for our professional services personnel, professional fees, software costs, subcontractor costs,
travel expenses and allocated overhead expenses, including facilities costs, for our professional services organization. We expect that our costs of professional services revenue will
increase in absolute dollars as we expand our customer base.
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Gross Profit and Gross Margin
 
Gross profit is total revenue less total costs of revenue. Gross margin is gross profit expressed as a percentage of total revenue. We expect that gross profit and gross margin will
continue to be affected by various factors, including our pricing, our mix of revenues and the costs required to deliver those revenues.

 
Our gross margin on subscription revenue is significantly higher than our gross margin on professional services revenue, so our gross margin may vary from period to period if our mix
of revenue or costs of revenue fluctuates. In addition, because personnel-related expenses represent the largest component in costs of professional services revenue, we may experience
changes in our professional services gross margin due to the timing of delivery of those services. We expect that our gross margin may vary from period to period and increase
modestly in the long term. The level and timing of investment in our professional services business could affect our costs of revenue in the future and cause our gross margin to
fluctuate.

 
Operating Expenses
 
Our operating expenses consist of research and development, sales and marketing, and general and administrative expenses.

 
Research and Development Expenses
 
Research and development expenses consist primarily of costs relating to the maintenance, continued development and enhancement of our cloud-based software platform and include
personnel-related expenses for our research and development organization, professional fees, travel expenses and allocated overhead expenses, including facilities costs. Research and
development expenses are expensed as incurred, except for internal-use software development costs that qualify for capitalization. We expect research and development expenses to
increase in absolute dollars as we continue to invest in enhancing and expanding the capabilities of our Unified-CXM platform.
 
Sales and Marketing Expenses
 
Sales and marketing expenses consist primarily of personnel-related expenses for our sales and marketing organization, professional fees, software costs, advertising, marketing,
promotional and brand awareness activities, travel expenses and allocated overhead expense, including facilities costs. Sales commissions earned by our sales force are considered
incremental and recoverable costs of obtaining a contract with a customer and are deferred and amortized on a straight-line basis over the expected period of benefit. We intend to
continue to invest in sales and marketing to help drive the growth of our business. During the short term, we expect travel expenses to remain lower than our historical norms as we
focus our marketing and sales activities on virtual platforms. However, we expect that our sales and marketing expenses will increase in absolute dollars as we continue to invest in
sales and marketing activities to acquire new customers and increase sales to existing customers. In the long term, we expect that sales and marketing expenses will decline as a
percentage of revenue.

 
General and Administrative Expenses
 
General and administrative expenses include personnel costs associated with administrative services, such as legal, human resources, information technology, accounting, and finance
functions, as well as professional fees, software costs, travel expenses and allocated overhead expense, including facilities costs and any corporate overhead expenses not allocated to
other expense categories.

 
We expect our general and administrative expenses to increase in absolute dollars as we continue to grow our business. We also anticipate that we will incur additional costs for
employees and third-party consulting services as we operate as a public company, which may cause our general and administrative expenses to fluctuate as a percentage of revenue
from period to period.
 
Other Expense, Net
 
Other expense, net, consists of interest expense, interest income on invested cash and cash equivalents and marketable securities, foreign currency transaction gains and losses and
other expenses and gains.

 
Provision for Income Taxes
 
Provision for income taxes consists primarily of income taxes related to foreign and U.S. jurisdictions in which we conduct business. Our annual estimated effective tax rate differed
from the U.S. federal statutory rate primarily due to a full valuation allowance related to our U.S. deferred tax assets, partially offset by U.S. current state taxes and foreign tax rate
differential on non-U.S. income.
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Results of Operations

The following table sets forth our condensed consolidated statements of operations data for the periods indicated.

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Revenue:
  Subscription $ 109,941 $ 85,040 $ 310,020 $ 24
  Professional services 17,115 11,292 46,708 
Total revenue: 127,056 96,332 356,728 28
Costs of revenue:
  Costs of subscription 22,835 19,392 66,228 
  Costs of professional services 15,865 10,831 41,520 
Total costs of revenue 38,700 30,223 107,748 8
Gross profit 88,356 66,109 248,980 19
Operating expenses:
  Research and development 16,621 10,394 44,836 
  Sales and marketing 76,191 45,228 207,079 1
  General and administrative 21,833 25,768 63,364 
Total operating expenses 114,645 81,390 315,279 2
Operating loss (26,289) (15,281) (66,299) (1
Other expense, net (1,119) (2,587) (4,744)
Loss before provision for income taxes (27,408) (17,868) (71,043) (2
Provision for income taxes 1,823 1,100 6,132 
Net loss $ (29,231) $ (18,968) $ (77,175) $ (2

(1) Includes stock-based compensation expense, net of amounts capitalized, as follows:
 

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

(in thousands)
Costs of subscription $ 589 $ 338 $ 1,411 $ 856 
Costs of professional services 889 422 1,911 876
Research and development 2,186 1,823 4,915 2,910
Sales and marketing 4,997 4,889 13,963 8,994
General and administrative 3,760 15,834 15,753 19,077
Stock-based compensation expense, net of amounts capitalized $ 12,421 $ 23,306 $ 37,953 $ 32,713 

 

 

 

 

(1)

(1)

(1)

(1)(2)

 (1)
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(2) Includes amortization of acquired intangible assets as follows:
 

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

(in thousands)
Sales and marketing $ 116 $ 82 $ 280 $ 543 
Total amortization of acquired intangible assets $ 116 $ 82 $ 280 $ 543 

 

The following table sets forth our condensed consolidated statements of operations data expressed as a percentage of total revenue:
Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

Revenue:
  Subscription 87 % 88 % 87 % 88 %
  Professional services 13 % 12 % 13 % 12 %
Total revenue: 100 % 100 % 100 % 100 %
Costs of revenue:
  Costs of subscription 18 % 20 % 19 % 20 %
  Costs of professional services 12 % 11 % 12 % 12 %
Total costs of revenue 30 % 31 % 30 % 31 %

Operating expenses:
  Research and development 13 % 11 % 13 % 10 %
  Sales and marketing 60 % 47 % 58 % 48 %
  General and administrative 17 % 27 % 18 % 17 %
Total operating expenses 90 % 84 % 88 % 75 %
Operating loss (21)% (16)% (19)% (6)%
Other expense, net (1)% (3)% (1)% (2)%
Loss before provision for income taxes (22)% (19)% (20)% (9)%
Provision for income taxes 1 % 1 % 2 % 1 %
Net loss (23)% (20)% (22)% (10)%
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Comparison of the Three Months Ended October 31, 2021 and 2020

Revenue
Three Months Ended October 31,

2021 2020 Change
(dollars in thousands)

  Subscription $ 109,941 $ 85,040 $ 24,901 29 %
  Professional services 17,115 11,292 5,823 52 %

Total Revenues: $ 127,056 $ 96,332 $ 30,724 32 %

Total revenues increased $30.7 million, or 32%, in the three months ended October 31, 2021 compared to the three months ended October 31, 2020 and was comprised of an increase
in subscription revenue of $24.9 million, or 29%, and an increase in professional services of $5.8 million, or 52%.

The increase in subscription revenue for the three months ended October 31, 2021, compared to the three months ended October 31, 2020, was due primarily to increased demand for
our solutions from new customers and an increase in revenue from existing customers driven by the purchase of additional quantities of current subscription solutions and the purchase
of additional solutions within our platform.

The increase in professional services revenues for the three months ended October 31, 2021, compared to the three months ended October 31, 2020, was primarily due to an increase in
enablement and managed services performed in the three months ended October 31, 2021, compared to the prior year period.

Costs of Revenue and Gross Margin

Three Months Ended October 31,
2021 2020 Change

(dollars in thousands)
  Costs of subscription revenue $ 22,835 $ 19,392 $ 3,443 18 %
  Costs of professional services revenue 15,865 10,831 5,034 46 %

      Total costs of revenues $ 38,700 $ 30,223 $ 8,477 28 %
  Gross margin - subscription 79 % 77 %
  Gross margin - professional services 7 % 4 %

 
Total costs of revenues increased $8.5 million, or 28%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020, which included an increase
in costs of subscription revenue of $3.4 million, or 18%, and an increase in costs of professional services of $5.0 million, or 46%.

 
The increase in costs of subscription revenue was primarily due to higher costs related to third-party cloud infrastructure necessary to meet our increased customer demand, which
included a $1.0 million increase in the cost to host our software platform, and a $1.1 million increase in our data costs, as well as a $1.0 million increase in personnel costs, including a
$0.3 million increase in stock-based compensation expense.

 
Our subscription gross margin increased by 2 percentage points in the three months ended October 31, 2021, compared to the three months ended October 31, 2020, primarily as a
result of increased revenue.

 
The increase in costs of professional services revenue was due primarily to a $3.6 million increase in personnel costs, including $0.5 million of stock-based compensation expense, due
to an increase in headcount of professional services employees, and a $0.9 million increase in subcontractor expense in the three months ended October 31, 2021 relative to the prior
period.
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Our professional services gross margin increased 3 percentage points in the three months ended October 31, 2021 and was primarily the result of year-over-year growth in revenue and
a lower relative increase in costs compared to the three months ended October 31, 2020. We expect that our gross margin will vary from period to period and increase modestly over
the long-term.
 
Research and Development Expense
 Three Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
  Research and development $ 16,621 $ 10,394 $ 6,227 60 %

% of revenue 13 % 11 %

 
Research and development expense increased $6.2 million, or 60%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020.

 
The increase was primarily due to a $6.1 million increase in research and development personnel costs due to an increase in headcount of research and development employees as we
continue to add to and enhance our Unified-CXM software platform. This increase included a $0.6 million increase in stock-based compensation expense.

Sales and Marketing Expense

 Three Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
  Sales and marketing $ 76,191 $ 45,228 $ 30,963 68 %

% of revenue 60 % 47 %

 
Sales and marketing expense increased $31.0 million, or 68%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020.
 
The increase was primarily due to a $17.4 million increase in personnel costs due to increased headcount of sales and marketing employees to support growth, which included a $0.1
million increase in stock-based compensation, a $3.0 million increase in commissions expense associated with an increase in customer contracts and revenue growth, a $4.6 million
increase in marketing expenses, a $1.2 million increase in software-related costs, a $0.9 million increase in travel expenses and a $0.7 million increase in recruiting costs.

 
General and Administrative Expense
 Three Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
  General and administrative $ 21,833 $ 25,768 $ (3,935) (15)%

% of revenue 17 % 27 %

 
General and administrative expense decreased $3.9 million, or 15%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020. The decrease
was primarily due to a $12.1 million decrease in stock-based compensation expense. This decrease was partially offset by a $3.2 million increase in other general and administrative
personnel costs as well as a $2.7 million increase in legal costs, as a result of costs incurred in connection with an outstanding legal matter, as well as increased professional service
costs incurred as a result of becoming a public company.
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Other Expense, Net

Three Months Ended October 31,
2021 2020 Change

(dollars in thousands)
Other expense, net $ (1,119) $ (2,587) $ (1,468) (57)%
% of revenue (1)% (3)%

 

Other expense, net decreased $1.5 million, or 57%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020. The decrease in other expense,
net was primarily attributable to a decrease in foreign currency translation losses and a decrease in non-cash interest expense.

Provision for Income Taxes

Three Months Ended October 31,
2021 2020 Change

(dollars in thousands)
Provision for income taxes $ 1,823 $ 1,100 $ 723 66 %
% of revenue 1 % 1 %

Provision for income taxes increased $0.7 million, or 66%, in the three months ended October 31, 2021, compared to the three months ended October 31, 2020. The increase in the
income tax expense for the three months ended October 31, 2021, compared to the three months ended October 31, 2020 was related to a higher foreign income tax liability on our
non-U.S. subsidiaries and higher withholding taxes.
 

Comparison of the Nine Months Ended October 31, 2021 and 2020

Revenue

 Nine Months Ended October 31,
 2021 2020 Change

 (dollars in thousands)
Subscription $ 310,020 $ 249,507 $ 60,513 24 %
Professional services 46,708 33,311 13,397 40 %

Total revenue: $ 356,728 $ 282,818 $ 73,910 26 %

Total revenue increased $73.9 million, or 26%, in the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020, and was comprised of an increase in
subscription revenue of $60.5 million, or 24%, and an increase in professional services of $13.4 million, or 40%.

 
The increase in subscription revenue for the nine months ended October 31, 2021 compared to the nine months ended October 31, 2020 was due primarily to increased demand for our
solutions from new customers and an increase in revenue from existing customers driven by the purchase of additional quantities of current subscription solutions and the purchase of
additional solutions within our platform.

The increase in professional services revenues for the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020, was primarily due to an increase in
enablement and managed services performed in the nine months ended October 31, 2021 compared to the prior year period.
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Costs of Revenue and Gross Margin

Nine Months Ended October 31,
2021 2020 Change

(dollars in thousands)
Costs of subscription revenue $ 66,228 $ 55,645 $ 10,583 19 %
Costs of professional services revenue 41,520 33,334 8,186 25 %

Total costs of revenues $ 107,748 $ 88,979 $ 18,769 21 %
Gross margin - subscription 79 % 78 %
Gross margin - professional services 11 % 0 %

 
Total costs of revenue increased $18.8 million, or 21%, in the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020, which included an increase
in costs of subscription revenue of $10.6 million and an increase in costs of professional services of $8.2 million.
 
Costs of subscription revenue was $66.2 million for the nine months ended October 31, 2021, compared to $55.6 million for the nine months ended October 31, 2020, an increase of
$10.6 million, or 19%. The increase in costs of subscription revenue was due primarily to an $8.0 million increase in the costs to host our software platform related to third-party cloud
infrastructure necessary to meet our increased customer demand and a $2.2 million increase in in personnel costs, including a $0.6 million increase in stock-based compensation
expense.

 
Our subscription gross margin increased by 1 percentage point in the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020, primarily as a result
of increased revenue.

 
Costs of professional services revenue was $41.5 million for the nine months ended October 31, 2021, compared to $33.3 million for the nine months ended October 31, 2020, an
increase of $8.2 million, or 25%. Within cost of professional services revenue, personnel costs increased $7.2 million due to increased headcount of professional services employees
and a $0.5 million increase in subcontractor costs, partially offset by a $0.2 million decrease in travel-related expenses.

 
Our professional services gross margin increased by 11 percentage points in the nine months ended October 31, 2021 and was primarily the result of year-over-year growth in revenue
and a lower relative increase in costs compared to the nine months ended October 31, 2020. We generally increase our capacity in professional services ahead of expected growth in
revenue, which can result in low margins in the given investment period. Accordingly, we expect that our gross margin will vary from period to period and increase modestly over the
long-term.

 
Research and Development Expense
 Nine Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
Research and development $ 44,836 $ 26,874 $ 17,962 67 %
% of revenue 13 % 10 %

 
Research and development expense increased $18.0 million, or 67%, in the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020. The increase
was primarily due to a $18.4 million increase in research and development personnel costs primarily due to increased headcount of research and development employees as we
continue to add to and enhance our product, which included a $2.0 million increase in stock-based compensation. These increases were partially offset by a $1.6 million increase in
research and development costs that were capitalized.
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Sales and Marketing Expense
 Nine Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
Sales and marketing $ 207,079 $ 137,060 $ 70,019 51 %
% of revenue 58 % 48 %

 
Sales and marketing expense increased $70.0 million, or 51%, in the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020. The increase was
primarily due to a $43.0 million increase in personnel costs primarily due to increased headcount of sales and marketing employees to support growth, which included a $5.0 million
increase in stock-based compensation, a $9.6 million increase in commissions expense associated with an increase in customer contracts and revenue growth, a $10.8 million increase
in marketing expenses and a $2.2 million increase in recruiting-related costs.

 
General and Administrative Expense
 Nine Months Ended October 31,
 2021 2020 Change

(dollars in thousands)
General and administrative $ 63,364 $ 48,234 $ 15,130 31 %
% of revenue 18 % 17 %

 
 

General and administrative expense increased $15.1 million, or 31%, in the nine months ended October 31, 2021 compared to the nine months ended October 31, 2020. The increase
was primarily due to a $9.3 million increase in general and administrative employee personnel costs, a $5.7 million increase in legal costs, as a result of costs incurred in connection
with an outstanding legal matter, and increased professional service costs, as a result of becoming a public company, and a $1.4 million increase in software-related costs. These
increases were partially offset by a $3.3 million decrease in stock-based compensation expense.

Other Expense, Net

Nine Months Ended October 31,
2021 2020 Change

(dollars in thousands)
Other expense, net $ (4,744) $ (5,949) $ (1,205) (20)%
% of revenue (1)% (2)%

Other expense, net decreased $1.2 million, or 20%, for the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020. The decrease was primarily
attributable to a $1.6 million decrease foreign currency translation losses.

Provision for Income Taxes

Nine Months Ended October 31,
2021 2020 Change

(dollars in thousands)
Provision for income taxes $ 6,132 $ 2,888 $ 3,244 112 %
% of revenue 2 % 1 %

Provision for income taxes increased $3.2 million, or 112%, for the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020. The increase in the
income tax expense for the nine months ended October 31, 2021, compared to the nine months ended October 31, 2020, was related to a higher foreign income tax liability on our non-
U.S. subsidiaries and a reserve associated with uncertain tax positions for open fiscal years in India.
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Non-GAAP Financial Measures
 
In addition to our results determined in accordance with U.S. generally accepted accounting principles, or GAAP, we believe the following non-GAAP financial measures are useful in
evaluating our operating performance. We are presenting these non-GAAP financial measures because we believe that these measures, when taken together with our financial
information in accordance with GAAP, may be helpful to investors because they provide consistency and comparability with past financial performance.

 
However, non-GAAP financial measures have limitations in their usefulness to investors because they have no standardized meaning prescribed by GAAP and are not prepared under
any comprehensive set of accounting rules or principles. In addition, other companies, including companies in our industry, may calculate similarly titled non-GAAP financial
measures differently or may use other measures to evaluate their performance, all of which could reduce the usefulness of our non-GAAP financial measures as tools for comparison.
As a result, our non-GAAP financial measures are presented for supplemental informational purposes only and should not be considered in isolation or as a substitute for our
consolidated financial statements presented in accordance with GAAP.
 
Non-GAAP Operating (Loss) Income
 
Non-GAAP operating (loss) income is a supplemental measure of operating performance that is not prepared in accordance with GAAP and that does not represent, and should not be
considered as, an alternative to operating loss, as determined in accordance with GAAP. We define non-GAAP operating (loss) income as operating loss, adjusted for stock-based
compensation and amortization of acquired intangible assets.

 
We use non-GAAP operating (loss) income to understand and evaluate our core operating performance and trends, to prepare and approve our annual budget, and to develop short-term
and long-term operating plans. We believe that non-GAAP operating (loss) income facilitates comparison of our operating performance on a consistent basis between periods, and,
when viewed in combination with our results prepared in accordance with GAAP, help provide a broader picture of factors and trends affecting our results of operations.
 
Non-GAAP operating (loss) income has limitations as an analytical tool, and you should not consider it in isolation, or as a substitute for analysis of our results as reported under
GAAP. Our definition of non-GAAP operating (loss) income may differ from the definitions used by other companies and, therefore, comparability may be limited. Because of these
limitations, non-GAAP operating (loss) income should not be considered as a replacement for operating loss, as determined by GAAP, or as a measure of our profitability. We
compensate for these limitations by relying primarily on our GAAP results and using non-GAAP measures only for supplemental purposes.
 
A reconciliation of non-GAAP operating loss to our GAAP operating (loss) income, the most directly comparable GAAP measure, is as follows:

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

(in thousands)
Operating loss $ (26,289) $ (15,281) $ (66,299) $ (18,329)

Stock-based compensation expense-related charges 12,647 23,306 39,371 32,713 
Amortization of acquired intangible assets 116 82 280 543 

Non-GAAP operating (loss) income $ (13,526) $ 8,107 $ (26,648) $ 14,927 

 Stock-based compensation expense-related charges include $0.2 million and $1.4 million of employer payroll tax related to stock-based compensation expense for the three and nine months ended
October 31, 2021, respectively.
 

(1)

(1)

38



 

Free Cash Flow
 
Free cash flow is a key performance measure that our management uses to assess our operating performance and our progress towards our long-term goal of positive free cash flow.
We define free cash flow as net cash used in operating activities less cash used for purchases of property and equipment and capitalized internal-use software. We believe that free cash
flow is a useful indicator of liquidity as it measures our ability to generate cash, or our need to access additional sources of cash, to fund operations and investments.

 
Free cash flow has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported under GAAP. Some of these
limitations are:

 
• it is not a substitute for net cash used in operating activities;

 
• other companies may calculate free cash flow or similarly titled non-GAAP measures differently or may use other measures to evaluate their performance, all of which could

reduce the usefulness of free cash flow as a tool for comparison; and
 

• the utility of free cash flow is further limited as it does not reflect our future contractual commitments and does not represent the total increase or decrease in our cash balance
for any given period.

 
The following table presents a reconciliation of free cash flow to net cash provided by operating activities, the most directly comparable measure calculated in accordance with GAAP,
for the periods presented:
 

Three Months Ended October 31, Nine Months Ended October 31,
2021 2020 2021 2020

(in thousands)
Net cash (used in) provided by operating activities $ (1,074) $ (7,675) $ (17,933) $ 15,774 

Purchase of property and equipment (1,334) (492) (5,197) (2,078)
Capitalized internal-use software (1,669) (958) (4,150) (2,504)
Free cash flow $ (4,077) $ (9,125) $ (27,280) $ 11,192 

 
We expect our free cash flow to fluctuate in future periods with changes in our operating expenses and as we continue to invest in our growth. We typically experience higher billings
in the fourth quarter compared to other quarters and experience higher collections of accounts receivable in the first half of the year, which results in a decrease in accounts receivable
in the first half of the year.

 
Liquidity and Capital Resources

Overview

As of October 31, 2021, our principal sources of liquidity were $522.4 million of cash and cash equivalents, $19.1 million of highly liquid marketable securities and an available line
of credit of $50.0 million under our revolving credit facility. We believe that our existing cash and cash equivalents, marketable securities and cash from operations will be sufficient to
meet our working capital needs, capital expenditures and financing obligations for at least the next 12 months. The majority of our cash is held in the United States and we do not
anticipate a need to repatriate cash held outside of the United States. Further, it is our intent to indefinitely reinvest these funds outside the United States, and, therefore, we have not
provided for any United States income taxes.

On June 25, 2021, we completed our IPO, in which we issued and sold 16,625,000 shares of our Class A common stock at a public offering price of $16.00 per share. On July 1, 2021,
underwriters’ option to purchase 1,662,500 additional shares of Class A common stock was exercised in full. We received net proceeds of $276.0 million after deducting underwriting
discounts and commissions and other offering expenses.

 
In May 2020, we issued senior subordinated convertible notes for an aggregate principal amount of $75 million, with an initial maturity date of May 20, 2025, or the Initial Notes.
Under the terms of the agreement, we had the ability to issue additional senior subordinated convertible notes for an aggregate principal amount of $75 million until May 20, 2021, or
Delayed Draw Notes, and the Initial Notes, together with the Delayed Draw Notes, hereinafter the Notes. We did not draw any additional amounts under the Delayed Draw Notes. The
Initial Notes were issued for face amount net of a closing fee of 1.05% on the entire $150 million commitment for all Notes (corresponding to an original issue discount of 2.1% on the
Initial Notes) and carried a fixed rate of 9.875% per annum. The interest was to be paid in kind by increasing the principal amount of the Initial Notes. We utilized the proceeds of the
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Notes to pay all amounts outstanding under the credit facility. Upon the closing of the IPO, the Notes automatically converted into an aggregate of 9,694,004 shares of common stock.
 

On October 7, 2020, we closed on an agreement for a private placement and issuance of 10,810,810 shares of our Series G-1 convertible preferred stock at a price per share of $9.25
and 9,090,909 shares of our Series G-2 convertible preferred stock at a price per share of $11.00 for total gross proceeds of $200.0 million, before deducting placement agent fees and
offering expenses.

 
Credit Agreement
 
We maintain a credit agreement with Silicon Valley Bank, or the Credit Agreement. Under the terms of the Credit Agreement, we can borrow up to $50.0 million on our revolving
credit loan facility at the higher of prime interest rate plus 0.25% or federal funds effective rate plus 0.50% plus 0.25%. The Credit Agreement, which expires on June 21, 2022,
requires that we maintain certain monthly adjusted quick ratio and quarterly minimum consolidated adjusted earnings before income taxes, depreciation and amortization. As of
October 31, 2021, we had no amounts outstanding under the Credit Agreement.
 
Future Funding Requirements
 
Our future capital requirements will depend on many factors, including our growth rate, the expansion of our direct sales force, strategic relationships and international operations, the
timing and extent of spending to support research and development efforts and the continuing market acceptance of our solutions. We historically have expanded our business in part
by investing in strategic growth initiatives, including acquisitions of products, technologies and businesses. We may finance such acquisitions using cash, debt, stock or a combination
of the foregoing; however, we have used cash and stock as consideration for substantially all of our historical business acquisitions. We continually examine our options with respect to
terms and sources of existing and future short-term and long-term capital resources to enhance our operating results and to ensure that we retain financial flexibility, and may from time
to time elect to raise capital through the issuance of additional equity or the incurrence of additional debt. Sales of additional equity could result in dilution to our stockholders. If we
raise funds by borrowing from third parties, the terms of those financing arrangements would require us to incur interest expense and may include negative covenants or other
restrictions on our business that could impair our operating flexibility. We can provide no assurance that financing will be available at all or, if available, that we would be able to
obtain financing on terms favorable to us. If we are unable to raise additional capital when needed, we would be required to curtail our operating activities and capital expenditures,
and our business operating results and financial condition would be adversely affected.
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Cash Flows

The following table shows a summary of our cash flows for the periods indicated:

Nine Months Ended October 31,
2021 2020

Net cash (used in) provided by operating activities $ (17,933) $ 15,774 
Net cash provided by (used in) investing activities 179,477 (174,617)
Net cash provided by financing activities 293,865 286,031 

Our net loss and cash flows provided by operating activities are influenced significantly by our investments in headcount to support growth and in costs of revenue to deliver our
services. In recent periods, our net loss generally has been greater than our use of cash for operating activities due to our subscription-based revenue model in which billings occur in
advance of revenue recognition, as well as the amount of non-cash charges that we incur. Non-cash charges primarily include depreciation and amortization, stock-based compensation,
non-cash interest associated with our convertible debt and deferred taxes. Our largest source of operating cash is cash collections from customers using our Unified-CXM Platform and
related services. Our primary uses of cash from operating activities are for employee-related costs, costs to deliver our revenue and marketing expenses.

We expect our free cash flow to fluctuate in future periods with changes in our operating expenses and as we continue to invest in our growth. We typically experience higher billings
in the fourth quarter compared to other quarters, primarily due to higher renewal activity, and experience higher collections of accounts receivable in the first half of the year, which
results in a decrease in accounts receivable in the first half of the year.

Operating Activities

For the nine months ended October 31, 2021, cash used in operating activities was $17.9 million resulting from net loss of $77.2 million, net non-cash expenses of $45.7 million, and
$13.5 million of net cash flows provided as a result of changes in operating assets and liabilities. The $13.5 million of net cash flows provided as a result of changes in our operating
assets and liabilities reflected a $12.7 million decrease in accounts receivable due to increased collections, a $16.4 million increase in accrued expenses and other current liabilities and
a $1.1 million decrease in prepaid expenses and other current assets. These increases to cash flow from operations were partially offset by the impact of a $7.1 million decrease in
deferred revenue as a result of the revenue recognized on the deferred revenue balances at the beginning of the fiscal year, a $5.8 million decrease in accounts payable due timing of
vendor payments and a $1.8 million increase in other non-current assets due primarily to prepayments made to third-party hosted infrastructure partners for periods extending beyond
one year.

For the nine months ended October 31, 2020, cash provided by operations was $15.8 million resulting from net loss of $27.2 million largely offset by net non-cash expenses of $40.9
million and $2.1 million net cash flow provided as a result of changes in operating assets and liabilities. The $2.1 million of net cash flows provided as a result of changes in our
operating assets and liabilities reflected a $22.8 million decrease in accounts receivable, a $5.2 million decrease in other noncurrent assets and a $0.6 million increase in accounts
payable. These increases to cash flow from operations were partially offset by the impact of a $24.2 million decrease in deferred revenue resulting primarily from decreased billings for
subscriptions, a $1.8 million increase in prepaid expenses and a decrease of $0.3 million in accrued expenses.

Investing Activities

For the nine months ended October 31, 2021, cash provided by investing activities was $179.5 million and was primarily the result of $197.6 million of cash from maturities of
marketable securities and $56.7 million of sales of marketable securities, partially offset by $61.8 million of purchases of marketable securities, $5.2 million in capital expenditures,
$4.2 million in capitalized internal-use software costs, and $3.6 million of cash paid to acquire a privately held company.

For the nine months ended October 31, 2020, cash used in investing activities was $174.6 million and was the result of $170.0 million in purchases of marketable securities, $2.1
million in capital expenditures and $2.5 million in capitalized internal-use software costs.
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Financing Activities
 
Our financing activities consist primarily of proceeds from debt and equity financings and exercises of stock options, offset by repayments of debt and repurchase of capital stock.

 
Net cash provided by financing activities of $293.9 million during the nine months ended October 31, 2021 was primarily due to our IPO. On June 25, 2021, we closed our IPO in
which we sold 16,625,000 shares of Class A common stock, and on July 1, 2021, the underwriters’ option to purchase 1,662,500 additional shares of Class A common stock was
exercised in full. The shares were sold at a public offering price of $16.00 per share for total net proceeds of $276.0 million, after deducting underwriting discounts and commissions
and other offering expenses. In addition, there were proceeds from the exercise of stock options of $17.9 million during the nine months ended October 31, 2021.

 
For the nine months ended October 31, 2020, cash provided by financing activities was $286.0 million as a result of $191.8 million of proceeds from the issuance of convertible
preferred stock, $73.4 million of net proceeds from the convertible note, which was used in part to repay $50.0 million of amounts previously outstanding of short-term borrowings
under the revolving credit facility, $13.4 million of proceeds from exercises of stock options and $7.6 million of proceeds from the issuance of stock warrants.

 
Remaining Performance Obligations
 
Remaining performance obligations represent contracted revenues that had not yet been recognized, and include deferred revenues and amounts that will be invoiced and recognized in
future periods. The aggregate transaction price of remaining performance obligations is expected to be recognized as revenue as follows (in thousands):
 

October 31,
 2021

January 31,
 2021

Next 12 Months $ 329,620 $ 314,700 
Thereafter 129,778 117,055 
Total $ 459,398 $ 431,755 

 
The amounts are based on our best judgment, as we need to consider estimates of possible future contract modifications. The amount of transaction price allocated to the remaining
performance obligations, and changes in this amount over time, are impacted by, among others, currency fluctuations and the contract period of our contracts remaining at the balance
sheet date and thus by the timing of contract renewals.
 
Contractual Obligations and Commitments
 
There have been no material changes during the nine months ended October 31, 2021 to the contractual obligations disclosed in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” set forth in the Final Prospectus.

 
Off-Balance Sheet Arrangements
 
As of October 31, 2021, we did not have any off-balance sheet arrangements that we believe have or are reasonably likely to have a current or future effect on our financial condition,
changes in financial condition, revenue or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to investors.

 
Critical Accounting Policies and Estimates
 
Refer to Note 2, Basis of Presentation and Summary of Significant Accounting Policies, included in Part I, Item 1 of this Form 10-Q for a discussion of our critical accounting policies.
There have been no material changes to our critical accounting policies and accounting estimates as compared to those disclosed in the Final Prospectus.

 
Recent Accounting Pronouncements
 
Refer to Note 2, Basis of Presentation and Summary of Significant Accounting Policies, included in Part I, Item 1 of this Form 10-Q for more information.
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JOBS Act Accounting Election
 
We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. Under the JOBS Act, emerging growth companies can delay
adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards apply to private companies. We have elected to
use this extended transition period for complying with new or revised accounting standards that have different effective dates for public and private companies until the earlier of the
date that we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our
financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of public company effective dates.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
 
Foreign Currency Exchange Risk
 
The functional currency of our foreign subsidiaries is generally their respective local currency. Assets and liabilities denominated in currencies other than the U.S. dollar are translated
into U.S. dollars at the exchange rates in effect at the balance sheet dates. As a result, our results of operations and cash flows are subject to fluctuations due to changes in foreign
currency exchange rates, particularly changes in the British Pound Sterling, Euro, Indian Rupee, Japanese Yen and Brazilian Real. Impacts to our operations from changes in foreign
currency have been fairly limited to date and thus we have not instituted a hedging program. We expect our international operations to continue to grow in the near term and we will
monitor our foreign currency exposure to determine when we should begin a hedging program. A majority of our agreements have been and we expect will continue to be denominated
in U.S. dollars. A hypothetical 10% increase or decrease in the relative value of the U.S. dollar to other currencies would not have had a material effect on operating results for the
three and nine months ended October 31, 2021.
 
Interest Rate Sensitivity
 
We are exposed to market risks in the ordinary course of our business. These risks primarily include interest rate sensitivities. As of October 31, 2021, we had $522.4 million of cash
and cash equivalents, which consisted primarily of bank deposits and money market funds and $19.1 million of highly liquid marketable securities. Such interest-earning instruments
carry a degree of interest rate risk; however, historical fluctuations of our interest income have not been significant. We have not been exposed nor do we anticipate being exposed to
material risks due to changes in interest rates. A hypothetical 10% change in interest rates would not have had a material effect on operating results for the three and nine months ended
October 31, 2021.
 
Inflation Risk
 
We do not believe that inflation has had a material effect on our business, financial condition or results of operations. Nonetheless, if our costs were to become subject to significant
inflationary pressures, we may not be able to fully offset such higher costs through price increases. Our inability or failure to do so could harm our business, financial condition and
results of operations.
 
Item 4. Controls and Procedures.
 
Evaluation of Disclosure Controls and Procedures
 
We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange Act, that are
designed to ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is (i) recorded, processed, summarized and reported, within
the time periods specified in the SEC’s rules and forms and (ii) accumulated and communicated to our management, including our Chief Executive Officer, or CEO, and Chief
Financial Officer, or CFO, as appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship
of possible controls and procedures.
 
Pursuant to Rules 13(a)-13(e) and 15(d)-15(e) under the Exchange Act, our management, with the participation of our CEO and CFO, performed an evaluation of the effectiveness of
our disclosure controls and procedures as of the end of the period covered by this Form 10-Q. Based on such evaluation, our CEO and CFO concluded that our disclosure controls and
procedures were effective at a reasonable assurance level as of October 31, 2021.
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Changes in Internal Control Over Financial Reporting
 
Due to a transition period established by SEC rules applicable to newly public companies, our management is not required to evaluate the effectiveness of our internal control over
financial reporting until after the filing of our Annual Report on Form 10-K for the year ending January 31, 2022. As a result, this Form 10-Q does not address whether there have been
any changes in our internal control over financial reporting.
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PART II-OTHER INFORMATION

Item 1. Legal Proceedings.
 
Refer to Note 9, Commitments and Contingencies - Legal Matters, included in Part I, Item 1 of this Form 10-Q for a description of current legal proceedings.
 
Item 1A. Risk Factors.
 
Our operations and financial results are subject to various risks and uncertainties, including those described below. You should consider and read carefully all of the risks and
uncertainties described below, together with all of the other information contained in this Form 10-Q, including the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our condensed consolidated financial statements and the related notes. The occurrence of any of the following risks or additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial could materially and adversely affect our business, financial condition, or results of operations. In
such case, the trading price of our Class A common stock could decline and stockholders may lose all or part of their investment.
 
Summary of Selected Risk Factors Associated with Our Business
 

The following is a summary of the principal risks associated with an investment in our Class A common stock:
 

• Our recent rapid growth may not be indicative of our future growth. Our rapid growth also makes it difficult to evaluate our future prospects and may increase the risk that we
will not be successful.

 
• We have incurred significant net losses in recent years, we expect to incur losses in the future and we may not be able to generate sufficient revenue to achieve and maintain

profitability.
 

• We derive, have derived and expect to continue to derive the substantial majority of our revenue from subscriptions to our Unified-CXM platform. Any failure of our Unified-
CXM platform to satisfy customer demands, achieve increased market acceptance or adapt to changing market dynamics would adversely affect our business, results of
operations, financial condition and growth prospects.

 
• If we fail to effectively manage our growth and organizational change, our business and results of operations could be harmed.

 
• The market for Unified-CXM solutions is new and rapidly evolving, and if this market develops more slowly than we expect or declines, or develops in a way that we do not

expect, our business could be adversely affected.
 

• If we are unable to attract new customers in a manner that is cost-effective and assures customer success, then our business, results of operations and financial condition
would be adversely affected.

 
• Our business depends on our customers renewing their subscriptions and on us expanding our sales to existing customers. Any decline in our customer renewals or expansion

would harm our business, results of operations and financial condition.
 

• If we or our third-party service providers experience a cybersecurity breach or other security incident or unauthorized parties otherwise obtain access to our customers’ data,
our data or our Unified-CXM platform, our Unified-CXM platform may be perceived as not being secure, our reputation may be harmed, demand for our Unified-CXM
platform may be reduced and we may incur significant liabilities.

 
• We are subject to stringent and changing laws, rules, regulations, self-regulatory schemes, contractual obligations, industry standards and other legal obligations related to data

privacy, protection and security. Any actual or perceived failure by us, our customers, partners or third-party service providers to comply with such obligations could harm our
reputation, limit the use and adoption of our Unified-CXM platform, subject us to significant fines and liability, or otherwise adversely affect our business.

 
• Any failure to obtain, maintain, protect, defend or enforce our intellectual property rights could impair our ability to protect our proprietary technology and our brand and

adversely affect our business, financial condition and results of operations.
 

• The market in which we participate is new and rapidly evolving, and if we do not compete effectively, our results of operations and financial condition could be harmed.
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• Our business and growth depend in part on the success of our strategic relationships with third parties, as well as on the continued availability and quality of feedback data
from third parties over whom we do not have control.

 
• Certain of our results of operations and financial metrics may be difficult to predict.

 
• Our business and results of operations may be materially adversely affected by the ongoing COVID-19 pandemic or other similar outbreaks.

 
• Our directors, executive officers and holders of 5% or more of our Class B common stock are able to exert significant control over us, which limits your ability to influence

the outcome of important transactions, including a change of control.
 

• Our stock price may be volatile, and the value of our Class A common stock may decline.
 
Risks Related to Our Growth
 
Our recent rapid growth may not be indicative of our future growth. Our rapid growth also makes it difficult to evaluate our future prospects and may increase the risk that we
will not be successful.
 
Our revenue was $127.1 million and $96.3 million in the three months ended October 31, 2021 and 2020, respectively, and $356.7 million and $282.8 million for the nine months
ended October 31, 2021 and 2020, respectively. You should not rely on the revenue growth of any prior quarterly or annual period as an indication of our future performance. Even if
our revenue continues to increase, we expect that our revenue growth rate will decline in the future as a result of a variety of factors, including the maturation of our business. Overall
growth of our revenue depends on a number of factors, including our ability to:
 

• price our products effectively so that we are able to attract new customers and expand sales to our existing customers;
 

• expand the functionality and use cases for the products we offer on our unified customer experience management, or Unified-CXM, platform;
 

• provide our customers with support that meets their needs;
 

• continue to introduce our products to new markets outside of the United States;
 

• successfully identify and acquire or invest in businesses, products or technologies that we believe could complement or expand our Unified-CXM platform; and
 

• increase awareness of our brand on a global basis and successfully compete with other companies.
 
We may not successfully accomplish any of these objectives, and, as a result, it is difficult for us to forecast our future results of operations. If the assumptions that we use to plan our
business are incorrect or change in reaction to changes in the markets in which we operate, or if we are unable to maintain consistent revenue or revenue growth, our stock price could
be volatile, and it may be difficult to achieve and maintain profitability. You should not rely on our revenue for any prior quarterly or annual periods as an indication of our future
revenue or revenue growth.
 
We have incurred significant net losses in recent years, we expect to incur losses in the future and we may not be able to generate sufficient revenue to achieve and maintain
profitability.
 
We have incurred significant net losses in recent years, including net losses of $29.2 million and $19.0 million for the three months ended October 31, 2021 and 2020, respectively, as
well as $77.2 million and $27.2 million for the nine months ended October 31, 2021 and 2020, respectively. We had an accumulated deficit of $418.5 million as of October 31, 2021.
We expect that our costs will increase over time and our losses will continue as we expect to invest significant additional funds in our business and incur costs relating to operating as a
public company. To date, we have financed our operations principally through subscription payments by customers for use of our Unified-CXM platform and equity and debt
financings. We have expended and expect to continue to expend substantial financial and other resources on:
 

• our Unified-CXM platform, including investing in our research and development team, developing or acquiring new products, features and functionality and improving the
scalability, availability and security of our Unified-CXM platform;

 
• our technology infrastructure, including expansion of our activities with public cloud service providers, enhancements to our network operations and infrastructure design, and

hiring of additional employees for our operations team;
 

• sales and marketing, including expansion of our direct sales organization and marketing efforts; and
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• additional international expansion in an effort to increase our customer base and sales.

 
These investments may be more costly than we expect and may not result in increased revenue or growth in our business. Any failure to increase our revenue sufficiently to keep pace
with our investments and other expenses could prevent us from achieving and maintaining profitability or positive cash flow on a consistent basis. If we are unable to successfully
address these risks and challenges as we encounter them, our business, results of operations and financial condition would be adversely affected. In the event that we fail to achieve or
maintain profitability, the value of our Class A common stock could decline.
 
We derive, have derived and expect to continue to derive the substantial majority of our revenue from subscriptions to our Unified-CXM platform. Any failure of our Unified-CXM
platform to satisfy customer demands, achieve increased market acceptance or adapt to changing market dynamics would adversely affect our business, results of operations,
financial condition and growth prospects.
 
We derive, have derived and expect to continue to derive the substantial majority of our revenue from subscriptions to our Unified-CXM platform. As such, the market acceptance of
our Unified-CXM platform is critical to our success. Demand for our Unified-CXM platform is affected by a number of factors, many of which are beyond our control, including the
extension of our Unified-CXM platform for new use cases, the timing of development and release of new products, features and functionality introduced by us or our competitors,
technological change and the growth or contraction of the market in which we compete.
 
In addition, we expect that an increasing focus on customer satisfaction and the growth of various communications channels and new technologies will profoundly impact the market
for Unified-CXM solutions. We believe that enterprises are increasingly looking for flexible solutions that bridge across traditionally separate systems for experience management,
marketing automation and customer relationship management. If we are unable to meet this demand to manage customer experiences through flexible solutions designed to address a
broad range of needs, or if we otherwise fail to achieve more widespread market acceptance of our Unified-CXM platform, our business, results of operations, financial condition and
growth prospects may be adversely affected.
 
If we fail to effectively manage our growth and organizational change, our business and results of operations could be harmed.
 
We have experienced, and may continue to experience, rapid growth and organizational change, which has placed, and may continue to place, significant demands on our management,
operational and financial resources. In addition, we operate globally, sell subscriptions in more than 60 countries, and have established subsidiaries in Australia, Brazil, Canada, China,
Denmark, France, Germany, India, Italy, Japan, Netherlands, Singapore, Spain, Switzerland and the United Kingdom. We plan to continue to expand our international operations into
other countries in the future, which will place additional demands on our resources and operations. We also have experienced significant growth in the number of enterprises, end
users, transactions and amount of data that our Unified-CXM platform and our associated hosting infrastructure support. Our number of customers has grown from 966 as of
October 31, 2020 to 1,093 as of October 31, 2021, an increase of 13.1%.
 
In addition, we may attempt to further grow our business by selling our Unified-CXM platform to U.S. federal, state, and local, as well as foreign, governmental agency customers.
Growing our business by increasing the number of governmental agency customers we service would subject us to a number of challenges and risks. Selling to such agencies can be
highly competitive and time-consuming, often requiring significant upfront time and expenses without any assurance that these efforts will generate a sale. We may not satisfy certain
government contracting requirements necessary to attain certification to sell our Unified-CXM platform to certain governmental agency customers. Such government contracting
requirements may change and in doing so restrict our ability to sell into the government sector until we have attained the revised certification. Government demand and payment for
our products are affected by public sector budgetary cycles and funding authorizations, with funding reductions or delays adversely affecting public sector demand for our products and
services. Finally, sales of our Unified-CXM platform to governmental agency customers that are engaged in certain sensitive industries, including organizations whose products or
activities are perceived to be harmful, could result in public criticism and reputational risks, which could engender dissatisfaction among potential customers, investors and employees
with how we address political and social concerns in our business activities. If we are unable to grow our business by increasing the number of governmental agency customers we
service, or if we fail to overcome the challenges and risks associated with selling to such entities, our business, results of operations and financial condition may be adversely affected.
 
Further, in order to successfully manage our growth, our organizational structure has become, and may continue to become, more complex. We may need to scale and adapt our
operational, financial and management controls further, as well as our reporting systems and procedures to manage this complexity and our increased responsibilities as a public
company. This has required, and will continue to require, that we invest in and commit significant financial, operational and management resources to grow and change in these areas
without undermining the corporate culture that has been critical to our growth so far. These investments require significant expenditures, and any investments we make occur in
advance of the benefits from such investments, making it difficult to determine in a timely manner if we are efficiently allocating our resources. If we do not achieve the benefits
anticipated from these investments, if the achievement of these benefits is delayed, or if we are unable to achieve a high level of efficiency as our organization grows in a
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manner that preserves the key aspects of our culture, our business, results of operations and financial condition may be adversely affected.
 
The market for Unified-CXM solutions is new and rapidly evolving, and if this market develops more slowly than we expect or declines, or develops in a way that we do not expect,
our business could be adversely affected.
 
Because we generate, and expect to continue to generate, a large majority of our revenue from the sale of subscriptions to our Unified-CXM platform, we believe that our success and
growth will depend to a substantial extent on the widespread acceptance and adoption of Unified-CXM solutions in general, and of our Unified-CXM platform in particular. The
market for Unified-CXM solutions is new and rapidly evolving, and if this market fails to grow or grows more slowly than we currently anticipate, demand for our Unified-CXM
platform could be adversely affected. The CXM market also is subject to rapidly changing user demand and trends. As a result, it is difficult to predict enterprise adoption rates and
demand for our Unified-CXM platform, the future growth rate and size of our market or the impact of competitive solutions.
 
The expansion of the CXM market depends on a number of factors, including awareness of the Unified-CXM category generally, ease of adoption and use, cost, features, performance
and overall platform experience, data security, protection and privacy, interoperability and accessibility across devices, systems and platforms and perceived value. If Unified-CXM
solutions do not continue to achieve market acceptance, or if there is a reduction in demand for Unified-CXM solutions for any reason, including a lack of category or use case
awareness, technological challenges, weakening economic conditions, data security, protection or privacy concerns, competing technologies and products or decreases in information
technology spending, our business, results of operations and financial condition may be adversely affected.
 
If we are unable to attract new customers in a manner that is cost-effective and assures customer success, then our business, results of operations and financial condition would
be adversely affected.
 
In order to grow our business, we must continue to attract new customers in a cost-effective manner and enable such customers to realize the benefits associated with our Unified-CXM
platform. We may not be able to attract new customers to our Unified-CXM platform for a variety of reasons, including as a result of their use of traditional approaches to customer
experience management, their internal timing or budget or the pricing of our Unified-CXM platform compared to products and services offered by our competitors. After a customer
makes a purchasing decision, we often must also help them successfully implement our Unified-CXM platform in their organization, a process that can last several months.
 
Even if we do attract new customers, the cost of their acquisition or ongoing customer support may prove so high as to prevent us from achieving or sustaining profitability. We intend
to continue to hire additional sales personnel, increase our marketing activities to help educate the market about the benefits of our Unified-CXM platform, grow our domestic and
international operations and build brand awareness. If the costs of these sales and marketing efforts increase dramatically or if they do not result in the cost-effective acquisition of
additional customers or substantial increases in revenue, our business, results of operations and financial condition may be adversely affected.
 
Our business depends on our customers renewing their subscriptions and on us expanding our sales to existing customers. Any decline in our customer renewals or expansion
would harm our business, results of operations and financial condition.
 
In order for us to maintain or improve our results of operations, it is important that we maintain and expand our relationships with our customers and that our customers renew their
subscriptions when the initial subscription term expires or otherwise expand their subscription program with us. Our customers are not obligated to, and may elect not to, renew their
subscriptions on the same or similar terms after their existing subscriptions expire. Some of our customers have in the past elected, and may in the future elect, not to renew their
agreements with us or otherwise reduce the scope of their subscriptions, and we do not have sufficient operating history with our business model and pricing strategy to accurately
predict long-term customer renewal rates. In addition, the growth of our business depends in part on our customers expanding their use of our Unified-CXM platform, which can be
difficult to predict.
 
Our customer renewal rates, as well as the rate at which our customers expand their use of our Unified-CXM platform, may decline or fluctuate as a result of a number of factors,
including the customers’ satisfaction with our Unified-CXM platform, defects or performance issues, our customer and product support, our prices, mergers and acquisitions affecting
our customer base, the effects of global economic conditions, the entrance of new or competing technologies and the pricing of such competitive offerings or reductions in the
enterprises’ spending levels for any reason. If our customers do not renew their subscriptions, renew on less favorable terms or reduce the scope of their subscriptions, our revenue may
decline and we may not realize improved results of operations from our customer base, and,as a result, our business and financial condition could be adversely affected.
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If we or our third-party service providers experience a cybersecurity breach or other security incident or unauthorized parties otherwise obtain access to our customers’ data, our
data or our Unified-CXM platform, our Unified-CXM platform may be perceived as not being secure, our reputation may be harmed, demand for our Unified-CXM platform may
be reduced and we may incur significant liabilities.
 
Use of our Unified-CXM platform involves using, collecting, managing, disclosing, storing, transmitting and otherwise processing our customers’ data, including personal data
regarding their customers or employees. We also use, collect, manage, disclose, store, transmit and otherwise process our own data as part of our business and operations. This data
may include personal, personally identifiable, confidential or proprietary information. We have in the past and may in the future be subject to cybersecurity attacks by third parties
seeking unauthorized access to our or our customers’ data or to disrupt our ability to provide our Unified-CXM platform.
 
While we have taken steps to protect the security of the information that we handle, including confidential and personal data, the Unified-CXM platform and our systems, there can be
no assurance that any security measures that we or our third-party service providers have implemented will be effective against current or future security threats. Our security measures
or those of our third-party service providers could fail and result in unauthorized access to or use of our Unified-CXM platform or unauthorized, accidental or unlawful access to, or
disclosure, modification, misuse, loss or destruction of, our or our customers’ data, including personal data.
 
In addition, computer malware, computer hacking, fraudulent use, social engineering (such as, spear phishing attacks), ransomware, credential stuffing, denial of service attacks,
supply chain attacks, and general malicious activity have become more prevalent, and such non-material incidents or incident attempts have occurred on our Unified-CXM platform in
the past and may occur on our Unified-CXM platform in the future, potentially with more frequency or sophistication. Any actual or perceived failure to maintain the performance,
reliability, confidentiality, integrity, and availability of our Unified-CXM platform to the satisfaction of our customers may harm our reputation and our ability to retain existing
customers and attract new customers. A substantial portion of our business is with large enterprises, which often have heightened sensitivity to data security, protection and privacy
issues, and any actual or perceived cybersecurity breach or other security incident may have an especially large impact on the attractiveness of our Unified-CXM platform to our
customer base.
 
Customers who lose confidence in the security of our Unified-CXM platform as the result of an actual or perceived cybersecurity breach or other security incident may curtail or stop
using our services, which may cause our reputation to suffer or result in widespread negative publicity. We also may need to issue sales credits or refunds to customers, future sales and
growth projections may not be realized, our insurance coverage may not be sufficient to cover all losses and future cybersecurity insurance costs may be significantly increased or
insurance may not be available to us. Additionally, we may incur significant harm from legal and regulatory exposure, including governmental or third-party lawsuits, disputes,
investigations, orders, regulatory fines, penalties for violation of applicable laws or regulations or other liabilities and negative financial impacts, which may have a material adverse
effect on our business, results of operations and financial condition.
 
Because there are many different security breach techniques and such techniques continue to evolve and given the unpredictability of the timing, nature and scope of cybersecurity
attacks and other security incidents, we may be unable to anticipate, detect or react to attempted cybersecurity breaches or implement adequate preventative measures. It is difficult or
impossible to defend against every risk being posed by changing technologies as well as criminals’ intent to committing cyber-crime. We have experienced non-material cybersecurity
attacks and other security incidents in the past and may in the future experience cybersecurity breaches, compromises of security vulnerabilities in the software or hardware that we
rely on, or other security incidents that may remain undetected for an extended period of time, and we may not be able to remediate such incidents effectively or in a timely manner.
 
Additionally, we rely on third-party service providers to operate our business and our Unified-CXM platform and such third parties may experience cybersecurity incidents that affect
our Unified-CXM platform or result in an authorized access to or use of our or our customers’ data, including personal data. Third-party risks may include insufficient security
measures, data location uncertainty, and the possibility of data storage in inappropriate jurisdictions where laws or security measures may be inadequate, and our ability to monitor our
third-party providers’ data security practices are limited. We cannot guarantee that our agreements with third-party service providers will prevent the accidental or unauthorized access
to or disclosure, loss, destruction, disablement or encryption of, use or misuse of or modification of data (including personal data) or enable us to obtain adequate or any reimbursement
from our third-party service providers in the event we should suffer any such incidents. Any actual or perceived cybersecurity breaches or other security incidents of our or our third-
party service providers’ systems could result in an unauthorized use of or access to our Unified-CXM platform, unauthorized, accidental or unlawful access to, or disclosure,
modification, misuse, loss or destruction of, our or our customers’ data, including personal data, litigation and other disputes, indemnity obligations, regulatory investigations, inquiries
and other proceedings, severe reputational damage adversely affecting client or investor confidence and causing damage to our brand, diversion of resources and the attention of our
management and key personnel away from our business operations, inability to provide financial reports required of public companies, disruption of our Unified-CXM platform or our
operations, damages for contract breach, violation of applicable laws or regulations and other liabilities, any of which could have a material adverse effect on our business, results of
operations and financial condition. Moreover, there could be public announcements regarding any such incidents and any steps we take to respond to or remediate such incidents, and if
securities analysts or investors perceive these announcements
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to be negative, it could have a substantial adverse effect on the trading price of our common stock. These risks may increase as we continue to grow and use, collect, manage, disclose,
store, transmit and otherwise process increasingly large amounts of data.
 
Any actual or perceived cybersecurity breach or other security incident may lead to the expenditure of significant financial and other resources in efforts to investigate or correct a
breach, address and eliminate vulnerabilities and prevent future cybersecurity breaches or other security incidents. We also may incur significant expenses for remediation of such
incidents, which may include liability for stolen assets or information, defending against and resolving legal and regulatory claims, repairing system damage that may have been caused
by such incidents and offering incentives to our customers or business partners in an effort to maintain business relationships after a breach and other liabilities. We have incurred and
expect to continue to incur significant expenses in an effort to prevent cybersecurity breaches and other security incidents, including deploying additional personnel and enhancing our
protection technologies, training personnel and engaging third-party experts and consultants.
 
Mandatory disclosures and contractual obligations regarding a cybersecurity breach and its disclosure may be costly to comply with and may lead to widespread negative publicity,
which may cause our customers to lose confidence in the effectiveness of our security measures and controls. There can be no assurance that the limitations of liability provisions in
our contracts for a cybersecurity breach would be enforceable or would otherwise protect us from any such liabilities or damages with respect to any particular claim. We also cannot
be certain that our insurance coverage will be adequate for cybersecurity liabilities actually incurred or cover any indemnification claims against us relating to any cybersecurity
incident, that insurance will continue to be available to us on economically reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful
assertion of one or more large claims against us that exceed available insurance coverage or the occurrence of changes in our insurance policies, including premium increases or the
imposition of large deductible or co-insurance requirements, could adversely affect our business, reputation, results of operations and financial condition.
 
Furthermore, because data security, protection and privacy is a critical competitive factor in our industry, we make numerous statements in our privacy policies and terms of service,
through our certifications to certain industry standards and in our marketing materials providing assurances about the security of our Unified-CXM platform, including detailed
descriptions of security measures we employ. Although we endeavor to comply with our public statements and documentation, we may at times fail to do so or be alleged to have
failed to do so. The publication of our privacy policies and other statements that provide promises and assurances about data privacy and security can subject us to potential
government or legal action if they are found to be deceptive, unfair or misrepresentative of our actual practices. Should any of these statements prove to be untrue or be perceived as
untrue, even through circumstances beyond our reasonable control, we may face litigation, disputes, claims, investigations, inquiries or other proceedings by the U.S. Federal Trade
Commission, federal, state and foreign regulators, our customers and private litigants, which could adversely affect our business, reputation, results of operations and financial
condition.
 
We operate our products for the benefit of our customers who have documented responsibilities to maintain certain security controls, such as provisioning and deprovisioning users, in
their respective environments without oversight or control by us. Our customers may weaken or incorrectly configure security controls provided by us to maintain the security of their
environments, resulting in a loss of confidentiality or integrity of such customer’s data or processes. Such an event may result in public disclosures and negative publicity for us and
such customer, which may have a negative impact on our ability to achieve our corporate goals and could adversely affect our business, reputation, results of operations and financial
condition.
 
Finally, expanding our business by increasing sales of our Unified-CXM platform to U.S. federal, state, and local governmental agency customers could increase our risk of being
targeted by a cybersecurity attack by a state or state-supported actors, which may be part of a widespread attack against America’s cyber infrastructure. The increasing sophistication
and resources of cyber criminals and other non-state threat actors and increased actions by nation-state actors make keeping up with new threats difficult and could result in a breach of
security. If we are or become a target of such an attack, we may not be able to prevent, detect, mitigate or remediate such an attack, which could cause disruptions in service or other
performance problems, hurt our reputation and our ability to attract new customers and retain existing customers, and damage our and our customers’ businesses.
 
We take efforts to protect our systems and data, including maintaining and improving our business and data governance, policies, and enhancing processes and internal security
controls, including our ability to escalate and respond to known and potential risks. We have adopted policies to govern our cybersecurity practices and help mitigate potential data
security risks. Our Board of Directors, Audit Committee and executive management are regularly briefed on our cybersecurity policies and practices and ongoing efforts to improve
security, as well as periodic updates on cybersecurity events. Although we have developed systems and processes designed to protect our customers and our customers’ data, including
personal, proprietary, confidential and other sensitive data, we can provide no assurances that such measures will provide absolute security. For example, our ability to mitigate these
risks may be impacted by the following:
 

• frequent changes to, and growth in complexity of, the techniques used to breach, obtain unauthorized access to, or sabotage our Unified-CXM platform or the systems and
networks used in our business, which are generally not recognized until launched against a target, possibly resulting in our being unable to anticipate or implement adequate
measures to prevent such techniques;
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• the continued evolution of our Unified-CXM platform and the systems and networks used in our business as we early adopt new technologies and new ways of sharing data

and communicating internally and with partners and customers, which increases the complexity of our Unified-CXM platform and the systems and networks used in our
business;

 
• authorization by our customers to third-party service providers to access their customer data, which may lead to our customers’ inability to protect their data that is stored on

our servers; and
 

• our limited control over our customers or third-party service providers, or the processing of data by third-party service providers, which may not allow us to maintain the
integrity or security of such transmissions or processing.

 
Our business is subject to the risks of earthquakes, fire, floods, pandemics, and other natural catastrophes and to interruption or disruption by man-made problems such as power
disruptions, market manipulations, civil unrest, armed conflict, cybersecurity issues, and other security incidents or terrorism.
 
We rely on our network and third-party infrastructure, enterprise applications, internal technology systems, and our website for our development, marketing, operational support,
hosted services and sales activities. In the event of a catastrophic event, including a natural disaster such as an earthquake, hurricane, fire, flood, tsunami or tornado, or other
catastrophic event such as power loss, market manipulation, civil unrest, supply chain disruptions, armed conflict, computer or telecommunications failure, cybersecurity issues, human
error, improper operation, unauthorized entry, break-ins, sabotage, intentional acts of vandalism and similar misconduct, war, terrorist attack or incident of mass violence in any
geography where our operations or data centers are located or where certain other systems and applications that we rely on are hosted, we may be unable to continue our operations and
may endure significant system degradations, disruptions, destruction of critical assets, reputational harm, delays in our application development, breaches of data security and loss of
critical data, all of which could have an adverse effect on our future results of operations. We also rely on our employees and key personnel to meet the demands of our customers and
run our day-to-day operations. In the event of a catastrophic event, the functionality of our employees could be negatively impacted, which could have an adverse effect on our
business, financial condition and results of operations. In addition, natural disasters, cybersecurity attacks, market manipulations, supply chain disruptions, acts of terrorism or other
catastrophic events could cause disruptions in our or our customers’ businesses, national economies or the world economy as a whole.
 
We rely on third-party data centers and cloud computing providers, and any interruption or delay in service from these facilities could impair the delivery of our Unified-CXM
platform and harm our business.
 
We currently serve our customers from third-party data centers and cloud computing providers located around the world. Some of these facilities may be located in areas prone to
natural disasters and may experience events such as earthquakes, floods, fires, severe weather events, power loss, computer or telecommunication failures, service outages or losses,
and similar events. They also may be subject to break-ins, sabotage, intentional acts of vandalism and similar misconduct or cybersecurity issues, human error, terrorism, improper
operation, unauthorized entry and data loss. In the event of significant physical damage to one of these data centers, it may take a significant period of time to achieve full resumption
of our services, and our disaster recovery planning may not account for all eventualities. We also may incur significant costs for using alternative equipment or taking other actions in
preparation for, or in reaction to, events that damage the data centers that we use. Although we carry business interruption insurance, it may not be sufficient to compensate us for the
potentially significant losses, including the potential harm to the future growth of our business that may result from interruptions in our services or products.
 
As we grow and continue to add new third-party data centers and cloud computing providers and expand the capacity of our existing third-party data centers and cloud computing
providers, we may move or transfer our data and our customers’ data. Despite precautions taken during this process, any unsuccessful data transfers may impair the delivery of our
Unified-CXM platform. Any damage to, or failure of, our systems, or those of our third-party data centers or cloud computing providers or the systems of a customer that hosts our
software in their private cloud, could result in interruptions on our Unified-CXM platform or damage to, or loss or compromise of, our data and our customers’ data, including personal
data. Any impairment of our or our customers’ data or interruptions in the functioning of our Unified-CXM platform, whether due to damage to, or failure of, third-party data centers,
cloud computing providers or the cloud computing providers of our customers or unsuccessful data transfers, may reduce our revenue, result in significant fines, cause us to issue
credits or pay penalties, subject us to claims for indemnification and other claims, litigation or disputes, result in regulatory investigations or other inquiries, cause our customers to
terminate their subscriptions and adversely affect our reputation, renewal rates and our ability to attract new customers. Our business will also be harmed if our existing and potential
customers believe our Unified-CXM platform is unreliable or not secure.
 
Further, our leases and other agreements with data center and cloud computing providers expire at various times, and the owners of our data center facilities and cloud computing
providers have no obligation to renew their agreements with us on commercially reasonable terms, or at all. Additionally, certain of our data center and clouding computing provider
agreements may be terminable for convenience by the counterparty. If services are interrupted at any of these facilities or providers, such agreements are terminated, or we are unable
to renew these agreements on commercially reasonable terms or at all, or if one of our data center or cloud computing
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providers is acquired or encounters financial difficulties, including bankruptcy, we may be required to transfer our servers and other infrastructure to new data centers and cloud
computing providers, and we may incur significant costs and possible service interruptions in connection with doing so. In addition, if we do not accurately plan for our data center and
cloud computing capacity requirements and we experience significant strains on our data center and cloud computing capacity, we may experience delays and additional expenses in
arranging new data center and cloud computing arrangements, and our customers could experience service outages that may subject us to financial liabilities, result in customer losses
and dissatisfaction, and materially adversely affect our business, operating results and financial condition.
 
The market in which we participate is new and rapidly evolving, and if we do not compete effectively, our results of operations and financial condition could be harmed.
 
The market for Unified-CXM solutions is fragmented, rapidly evolving and highly competitive. Our competitors may be able to respond more quickly and effectively than we can to
new or changing opportunities, technologies, standards or enterprise requirements. With the introduction of new technologies, the evolution of our Unified-CXM platform and new
market entrants, we expect competition to intensify in the future. Pricing pressures and increased competition generally could result in reduced sales, reduced margins, losses or the
failure of our Unified-CXM platform to achieve or maintain more widespread market acceptance, any one of which could harm our business.
 
Our competitors vary in size and in the breadth and scope of the products and services they offer. While we do not believe that any of our competitors currently offer a full suite of
Unified-CXM solutions that competes across the breadth of our Unified-CXM platform, certain features of our Unified-CXM platform compete in particular segments of the overall
Unified-CXM category. Our main competitors include, among others, experience management solutions, including solution media solutions, home-grown solutions and tools, adjacent
Unified-CXM solutions, such as social messaging, customer care and support solutions, traditional marketing, advertising and consulting firms and customer relationship management
and enterprise resource planning solutions. Further, other established SaaS providers and other technology companies not currently focused on Unified-CXM may expand their
services to compete with us.
 
Many of our current and potential competitors benefit from competitive advantages over us, including:
 

• greater name and brand recognition;
 

• longer operating histories;
 

• deeper product development expertise;
 

• greater market penetration;
 

• larger and more established customer bases and relationships;
 

• larger sales forces and more established networks;
 

• larger marketing budgets; and
 

• access to significantly greater financial, human, technical and other resources.
 
Some of our competitors may be able to offer products or functionality similar to ours at a more attractive price than we can or do, including by integrating or bundling such products
with their other product offerings. Additionally, some potential customers, particularly large organizations, have elected, and may in the future elect, to develop their own internal
Unified-CXM solutions. Acquisitions, partnerships and consolidation in our industry may provide our competitors even more resources or may increase the likelihood of our
competitors offering bundled or integrated products that we may not be able to effectively compete against. In particular, as we rely on the availability and accuracy of various forms of
customer feedback and input data, the acquisition of any such data providers or sources by our competitors could affect our ability to continue accessing such data. Furthermore, we are
also subject to the risk of future disruptive technologies. If new technologies emerge that are able to collect and process experience data, or otherwise develop Unified-CXM solutions
at lower prices, more efficiently, more conveniently or with functionality and features enterprises prefer to ours, such technologies could adversely impact our ability to compete. If we
are not able to compete successfully against our current and future competitors, our business, results of operations and financial condition may be adversely affected.
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If we are not able to effectively develop platform enhancements, introduce new products or keep pace with technological developments, our business, results of operations and
financial condition could be adversely affected.
 
Our future success will depend on our ability to adapt and innovate. To attract new customers and increase revenue from our existing customers, we will need to enhance and improve
our existing platform and introduce new products, features and functionality. Enhancements and new products that we develop may not be introduced in a timely or cost-effective
manner, may contain errors or defects and may have interoperability difficulties with our Unified-CXM platform or other products. We have in the past experienced delays in our
internally planned release dates of new products, features and functionality, and there can be no assurance that these developments will be released according to schedule. We also have
invested, and may continue to invest, in the acquisition of complementary businesses and technologies that we believe will enhance our Unified-CXM platform. However, we may not
be able to integrate these acquisitions successfully or achieve the expected benefits of such acquisitions. If we are unable to successfully develop, acquire or integrate new products,
features and functionality or enhance our existing platform to meet the needs of our existing or potential customers in a timely and effective manner, or if a customer is not satisfied
with the quality of work performed by us or with the technical support services rendered, we could incur additional costs to address the situation, and our business, results of operations
and financial condition could be adversely affected.
 
Artificial intelligence serves a key role in many of our services. As with many technological innovations, artificial intelligence presents risks and challenges that could affect its
adoption, and therefore our business. Artificial intelligence presents emerging ethical issues and if we enable or offer solutions that draw controversy due to their perceived or actual
impact on society, we may experience brand or reputational harm, competitive harm or legal liability. Potential government regulation in the space of artificial intelligence ethics also
may increase the burden and cost of research and development in this area, subjecting us to brand or reputational harm, competitive harm or legal liability. Failure to address artificial
intelligence ethics issues by us or others in our industry could undermine public confidence in artificial intelligence and slow adoption of artificial intelligence in our products and
services.
In addition, because our Unified-CXM platform is designed to operate on a variety of networks, applications, systems and devices, we will need to continually modify and enhance our
Unified-CXM platform to keep pace with technological advancements in such networks, applications, systems and devices. If we are unable to respond in a timely, user-friendly and
cost-effective manner to these rapid technological developments, our Unified-CXM platform may become less marketable and less competitive or obsolete, and our business, results of
operations and financial condition may be adversely affected.
 
Our business depends on our ability to develop and maintain successful relationships with partners who provide access to data that enhances our Unified-CXM platform’s
artificial intelligence capabilities, and any failure to do so may adversely affect our results of operations and financial condition.
 
Our business depends on the continued availability of data provided by our data partners, which is central to our value proposition and the viability of our services. We are dependent
upon our ability to obtain necessary data licenses on commercially reasonable terms. This is especially the case when our partners’ offerings are integrated with our products and
services, or where their offerings are difficult to substitute or replace. We anticipate that we will continue to enter into these kinds of licensing arrangements in the future. It is possible,
however, that licenses we desire will not be available to us on commercially reasonable terms or at all. If any of our key data partnerships or data partners fail, lapse, terminate, are not
renewed or are interrupted, or we otherwise lose key licenses or are unable to enter into new licenses that we deem important, our business, results of operations and financial condition
may be adversely affected.
 
Our ability to serve particular customers is also enhanced when such customers upload their own first-party data. Our operation of our Unified-CXM platform and access to data could
be negatively affected if, due to legal, contractual, privacy, market optics, competition or other economic concerns, third parties cease entering into data integration agreements with us
or customers cease uploading their data to our Unified-CXM platform. Additionally, we could terminate relationships with our data suppliers if they fail to adhere to our data quality
and privacy standards. Additionally, if we fail to comply with any of the obligations under our license agreements, we may be required to pay damages and the applicable licensor may
have the right to terminate the license. Termination by our licensors would cause us to lose valuable rights and could prevent us from selling our products and services or inhibit our
ability to commercialize future products and services. In addition, the agreements under which we license data or technology from third parties are generally complex, and certain
provisions in such agreements may be susceptible to multiple interpretations. The resolution of any contract interpretation disagreement that may arise could narrow what we believe to
be the scope of our rights to the relevant intellectual property or technology, or increase what we believe to be our financial or other obligations under the relevant agreement. If we
were to lose access to significant amounts of the data that enables our people-based framework, our ability to provide products and services to our customers could be materially and
adversely impacted, which could be materially adverse to our business, operating results and financial condition. If we were to lose access to significant amounts of the data that
enables our people-based framework, our ability to provide products and services to our customers could be materially and adversely impacted, which could be materially adverse to
our business, operating results and financial condition.
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Our business and growth depend in part on the success of our strategic relationships with third parties, as well as on the continued availability and quality of feedback data from
third parties over whom we do not have control.
 
We depend on, and anticipate that we will continue to depend on, various third-party relationships in order to sustain and grow our business, including technology companies whose
products integrate with ours. Failure of any of these technology companies to maintain, support or secure their technology platforms in general, and our integrations in particular, or
errors or defects in their technologies or products, could adversely affect our relationships with our customers, damage our brand and reputation and result in delays or difficulties in
our ability to provide our Unified-CXM platform. We also rely on the availability and accuracy of various forms of client feedback and input data, including data solicited via survey or
based on data sources across modern channels, and any changes in the availability or accuracy of such data could adversely impact our business and results of operations and harm our
reputation and brand. In some cases, we rely on negotiated agreements with social media networks and other data providers. These negotiated agreements may provide increased
access to application programming interfaces, or APIs, and data that allow us to provide a more comprehensive solution for our customers. These agreements are subject to termination
in certain circumstances, and there can be no assurance that we will be able to renew those agreements or that the terms of any such renewal, including pricing and levels of service,
will be favorable. We cannot accurately predict the potential impact of the termination of any of our agreements with social media networks and other data providers, including the
impact on our access to the related APIs. There can be no assurance that following any such termination we would be able to maintain the current level of functionality of our platform
in such circumstances, as a result of more limited access to APIs or otherwise, which could adversely affect our results of operations. In addition, there can be no assurance that we will
not be required to enter into new negotiated agreements with data providers in the future to maintain or enhance the level of functionality of our platform, or that the terms and
conditions of such agreements, including pricing and levels of service, will not be less favorable, which could adversely affect our results of operations. In particular, Twitter provides
us with certain data that supports our Unified-CXM platform pursuant to an agreement that expires on February 28, 2025. If our agreement with Twitter expires, is not renewed on the
same or similar terms or at all, or if it is terminated for our failure to perform our obligations thereunder, we may not be able to provide the same level of Unified-CXM insights to our
customers and our business, results of operations and financial condition may be materially and adversely affected.
 
Identifying, negotiating and documenting relationships with strategic third parties such as systems integrators, implementation, software and technology and consulting partners,
servicing subcontractors and data providers requires significant time and resources. Furthermore, integrating third-party technology is complex, costly and time-consuming and
increases the risk of defects or errors on our Unified-CXM platform and our Unified-CXM platform’s functionality. Our agreements with technology partners, implementation
providers, servicing subcontractors and data providers are typically limited in duration, non-exclusive and do not prohibit our partners from working with our competitors or from
offering competing services. Our competitors may be effective in providing incentives to third parties to favor their solutions or to prevent or reduce subscriptions to our Unified-CXM
platform.
 
We rely on our ecosystem of partners to support our cost structure. If we are unsuccessful in establishing or maintaining our relationships with these strategic third parties, our ability to
compete in the marketplace or to grow our revenue could be impaired and our results of operations would suffer. Even if we are successful in establishing and maintaining these
relationships, we cannot assure you that they will result in improved results of operations.
 
Interruptions in availability or suboptimal performance associated with our technology and infrastructure may adversely affect our business, results of operations and financial
condition.
 
We seek to use modern well-architected systems and appropriate security controls to maintain the availability of our products. These controls include business continuity and disaster
recovery plans, highly redundant designs of operational systems and processes, training and availability of key employees, strong contractual and technical assurances by our third-
party service providers to maintain their services to us, regular tests and audits of critical systems and plans, appropriate capacity planning for current and future system and process
needs, enterprise risk management, and a continuous review of our plans. Notwithstanding these efforts, we cannot ensure that our systems or those of our third-party service providers
will not be vulnerable to disruptions from natural or man-made disasters or other security incidents. We are exposed to threats and resulting risks that may result in a significant
disruption of our ability to deliver our products to our customers.
 
Our continued growth, brand, reputation and ability to attract and retain customers depend in part on the ability of our customers to access our Unified-CXM platform at any time and
within an acceptable amount of time. Our Unified-CXM platform is proprietary, and we are dependent on the expertise and efforts of members of our engineering, operations and
software development teams for its continued performance. We have experienced, and may in the future experience, service disruptions, outages and other performance problems due
to a variety of factors, including infrastructure changes, introductions of new functionality, human or software errors, capacity constraints due to an overwhelming number of users
accessing our Unified-CXM platform concurrently and denial of service attacks or other security-related incidents. Frequent or persistent interruptions in our products and services
could cause customers to believe that our products and services are unreliable, leading them to switch to our competitors or to avoid our products and services. Additionally, our
insurance policies may be insufficient to cover a claim made against us by any such customers affected by any errors, defects or other infrastructure problems. In some instances, we
may not be able to rectify, remediate or even identify the cause or causes of these performance issues within an acceptable period of time. It may become increasingly difficult to
maintain and
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improve our performance, especially during peak usage times, as our Unified-CXM platform becomes more complex and our user traffic increases. If our Unified-CXM platform is
unavailable or if users are unable to access our Unified-CXM platform within a reasonable amount of time, or at all, our business, results of operations and financial condition would
be adversely affected. Moreover, some of our customer agreements include performance guarantees and service-level standards that obligate us to provide credits or termination rights
in the event of a significant disruption in the functioning of our Unified-CXM platform.
 
To the extent that we do not effectively address capacity constraints, upgrade our systems and data centers as needed and continually develop our technology and network architecture
to accommodate actual and anticipated changes in technology or an increased user base, we may experience service interruptions and performance issues, which may result in a
disruption of our products, delay the development of new products and features, result in a loss of current and future revenue, result in negative publicity and harm to our reputation,
require us to pay significant penalties or fines or subject us to litigation, claims or other disputes, any of which could have an adverse effect on our business, results of operations and
financial condition.
 
We depend and rely upon SaaS technologies from third parties to operate our business, and interruptions or performance problems with these technologies may adversely affect
our business and results of operations.
 
We rely heavily on hosted SaaS applications from third parties in order to operate critical functions of our business, including billing and order management, financial accounting
services, enterprise resource planning, customer relationship management, human resources management and customer support. If these services become unavailable or lose certain
functionalities that we depend on, due to extended outages, interruptions, disruptions, errors or defects, acquisitions or integration into other solutions or because they are no longer
available on commercially reasonable terms or at all, our expenses could increase, our ability to manage finances could be interrupted and our processes for managing sales of our
Unified-CXM platform and supporting our customers could be impaired until equivalent services, if available, are identified, obtained and implemented, all of which could adversely
affect our business.
 
We are subject to stringent and changing laws, rules, regulations, self-regulatory schemes, contractual obligations, industry standards and other legal obligations related to data
privacy, protection, and security. Any actual or perceived failure by us, our customers, partners or third-party service providers to comply with such obligations could harm our
reputation, limit the use and adoption of our Unified-CXM platform, subject us to significant fines and liability, or otherwise adversely affect our business.
 
Our customers can utilize our Unified-CXM platform to use, collect, manage, store, transmit and otherwise process personal data of their employees, customers and partners. We also
use, collect, manage, store, transmit and otherwise process such information in the course of our operations. We and our customers are subject to state, federal, local and foreign laws,
rules, regulations, and self-regulatory schemes, contractual obligations, industry standards and other legal obligations regarding data privacy, protection and security, including the use
of data in artificial intelligence and machine learning. The number and scope of such laws, rules and regulations is changing and may be subject to differing applications and
interpretations, which may be inconsistent among jurisdictions or in conflict with each other. Laws, rules and regulations relating to data privacy, protection and security are
particularly stringent in Europe and Asia. Numerous foreign countries and governmental bodies, including the European Union, or EU, its member states and the United Kingdom,
have laws, rules and regulations concerning the use, collection, management, disclosure, storage, transmission and other processing of personal information, which often are more
restrictive than those in the United States.
 
For example, the General Data Protection Regulation, or GDPR, took effect in the EU on May 25, 2018. The GDPR increased covered businesses’ data protection obligations and
imposed stringent data protection requirements, including, for example, detailed notices about how such businesses process personal information, the implementation of security
measures, mandatory security breach notification requirements, contractual data protection requirements on data processors and limitations on the retention of records of personal data
processing activities. Noncompliance with the GDPR carries fines of up to the greater of €20 million or 4% of global annual revenue and can result in data processing bans and other
administrative penalties. The GDPR also allows EU member states to introduce further conditions, including limitations, and make their own laws and regulations further limiting the
processing of ‘special categories of personal data,’ including personal data related to health, biometric data used for unique identification purposes and genetic information, which
could limit our ability to collect, use and share EU data, and could cause our compliance costs to increase. Many member states have introduced such further limitations and more
could in the future, which could ultimately have an adverse impact on our business and harm our business and financial condition. Our efforts to maintain compliance with GDPR
requirements have required significant time and resources, including a review of our technology and systems against its requirements.
 
Further, the June 2016 referendum in which voters in the United Kingdom approved an exit from the EU, generally referred to as Brexit, and ongoing developments in the United
Kingdom, have created uncertainty with regard to the regulation of data protection in the United Kingdom. As of January 2021 (when the transitional period following Brexit expired),
we are required to comply with the GDPR as well as the United Kingdom equivalent to the extent of our operations in the U.K., exposing us to two parallel regimes, each of which
potentially authorizes similar fines and other potentially divergent enforcement actions for certain violations. The relationship between the United Kingdom and the EU in relation to
certain aspects of data protection law remains in flux. Pursuant to the Trade and Cooperation Agreement, which went into effect on January 1, 2021, the United Kingdom and EU
agreed to a specified period during which the United Kingdom will be treated like an EU member state in relation to transfers of personal data to the United Kingdom for four months
from January 1, 2021, with the option to extend by two further months. On June 28, 2021, the European
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Commission adopted an ‘adequacy finding’ that recognized that the United Kingdom’s data protection framework, which aligns with that of the GDPR, was an adequate data
protection regime to allow data transfers from the EU to the United Kingdom to continue (with the exception of data transfers for immigration control purposes). Notably, the
European Commission’s adequacy finding has a sunset provision, which requires review of the determination after four years. The European Commission will be monitoring the
United Kingdom’s data protection regime and may intervene if at any point it determines that the United Kingdom has deviated from the requisite data protection level outlined in the
adequacy finding. With respect to international data transfers between the European Economic Area, or EEA, or other non-EU countries and the United Kingdom, the United Kingdom
Information Commissioner’s Office has not yet recognized the new EU Standard Contractual Clauses for cross-border data transfer, resulting in ongoing uncertainty and divergence in
applicability of transfer mechanisms that can be used to comply with requirements for cross-border transfers of personal information.
 
The GDPR also prohibits the transfer of personal information from the EEA to the United States and most other countries unless an approved compliance mechanism has been
implemented. On July 16, 2020, the Court of Justice of the European Union, or CJEU, invalidated a primary compliance mechanism on which we relied for such transfers, namely, the
EU-U.S. Privacy Shield, and put pressure on alternative compliance mechanisms for cross-border transfers, such as Standard Contractual Clauses. In response to this decision, the
European Commission released new Standard Contractual Clauses in June of 2021. These new Standard Contractual clauses are required in connection with all new contracts and new
personal data operations beginning on September 27, 2021, and all existing contracts and personal data operations must be migrated to the new Standard Contractual Clauses by
December of 2022. The CJEU also commented that reliance on Standard Contractual Clauses requires a case-by-case assessment of whether the laws of the country of destination
provide adequate protection. Continued guidance from the European Commission and the European Data Protection Board on the transfer of personal information and the new
Standard Contractual Clauses may require us to take additional steps and re-assess data handling practices in connection with these changes, or potential future litigation. We may
experience hesitancy, reluctance or refusal by European or multinational enterprises to use our services due to potential risk exposure to such enterprises relating to Europe’s cross-
border data transfer requirements. We also may be required to incur significant costs and increase our foreign data processing capabilities in an effort to comply with evolving
requirements, and there is no assurance that they will be successful.
 
European data protection laws also require opt-in consent to send marketing emails or use cookies and similar technologies for advertising, analytics and other purposes – activities on
which our products and marketing strategies rely. Enforcement of these requirements has increased, and a new regulation in the European Union, known as the ePrivacy Regulation,
may make these requirements, as well as requirements around tracking technologies, such as cookies, more stringent and increase the penalties for violating them. Such restrictions
could increase our exposure to regulatory enforcement action, increase our compliance costs, and adversely affect our business.
 
We also continue to see increased regulation of data privacy, protection and security in the United States. For example, California enacted the California Consumer Privacy Act, or
CCPA, which took effect on January 1, 2020. The CCPA gives California residents expanded rights to access and delete their personal information, opt out of certain personal
information sharing and receive detailed information about how their personal information is used. The CCPA provides for civil penalties for violations, as well as a private right of
action and statutory damages for data breaches that is expected to increase data breach litigation. The CCPA may increase our compliance costs and potential liability. Further, the
California Privacy Rights Act, or CPRA, which was passed by California voters in November 2020, substantially modifies and expands the CCPA’s requirements, including by
imposing additional data privacy compliance requirements that may affect our business, and will be effective in most material respects on January 1, 2023. The CPRA also creates a
dedicated privacy regulatory agency dedicated to enforcing the CCPA and CPRA with power to impose administrative penalties. Further, Virginia enacted the Virginia Consumer Data
Protection Act, which goes into effect on January 1, 2023, and Colorado’s new privacy law, the Colorado Privacy Act, goes into effect in July of 2023. While Virginia and Colorado’s
new laws shares similarities with the CCPA and CPRA, these laws, as well as other similar state or federal laws and other future changes in laws or regulations relating to privacy, data
protection and information security, particularly any new or modified laws or regulations that require enhanced protection of certain types of data or new obligations with regard to
data retention, transfer or disclosure, are significant, may result in further uncertainty with respect to data privacy, protection and security issues, and will require us to incur additional
costs and expenses in an effort to comply. The enactment of such laws has prompted similar legislative developments in other states, which could create the potential for a patchwork
of overlapping but different state laws, as certain state laws may be more stringent, broader in scope or offer greater individual rights with respect to sensitive and personal information
than federal, international or other state laws, which may complicate compliance efforts. The federal government is also considering comprehensive privacy legislation.
 
Additionally, depending on the nature of the information compromised, in the event of a data breach or other unauthorized access to our customer data, we also may have obligations to
notify customers or relevant government agencies about the incident and we may need to provide some form of remedy, such as a subscription to a credit monitoring service, for the
individuals affected by the incident. A growing number of legislative and regulatory bodies have adopted consumer notification requirements in the event of unauthorized access to or
acquisition of certain types of personal information. For example, laws in all 50 states in the United States impose such requirements. Such breach notification laws continue to evolve
and may be inconsistent from one jurisdiction to another. Complying with these obligations could cause us to incur substantial costs and could increase negative publicity surrounding
any
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incident that compromises customer data. Furthermore, we may be required to disclose personal data pursuant to demands from individuals, privacy advocates, regulators, government
agencies, and law enforcement agencies in various jurisdictions with conflicting privacy and security laws. This disclosure, or refusal to disclose personal data, may result in a breach
of privacy and data protection policies, notices, laws, rules, court orders, and regulations and could result in proceedings or actions against us in the same or other jurisdictions, damage
to our reputation and brand, and prevent us from providing our products and services to consumers in certain jurisdictions.
 
Jurisdictions outside of the United States and the EU also are passing more stringent data privacy, protection, and security laws, rules and regulations with which we may be obligated
to comply. For example, on July 8, 2019, Brazil enacted the General Data Protection Law (Lei Geral de Proteção de Dados Pessoais) (Law No. 13,709/2018), or LGPD, and on June 5,
2020, Japan passed amendments to its Act on the Protection of Personal Information, or APPI. Both laws broadly regulate the processing of personal information in a manner
comparable to the GDPR, and violators of the LGPD and APPI face substantial penalties.
 
We continue to see jurisdictions imposing data localization laws, which require personal information, or certain subcategories of personal information, to be stored in the jurisdiction of
origin. Specifically, Russia, China, and India have passed or are in the process of passing laws that impose more stringent requirements on data privacy and which have, amongst other
things, more stringent data localization requirements. These regulations may inhibit our ability to expand into those markets or prohibit us from continuing to offer services and/or
collaborate with partners in those markets without significant additional costs. Additionally, both U.S. and non-U.S. governments are considering regulating artificial intelligence and
machine learning. Existing and future laws and evolving attitudes about privacy protection may impair our ability to collect, use, and maintain data points of sufficient type or quantity
to develop and train our artificial intelligence algorithms.
 
In addition to our legal obligations, our contractual obligations relating to data privacy, protection and security have become increasingly stringent due to changes in data privacy,
protection and security and the expansion of our service offerings. Certain data privacy, protection and security laws, such as the GDPR and the CCPA, require our customers to
impose specific contractual restrictions on their service providers.
 
Apart from government activity and our customer contracts, privacy advocacy and other industry groups have established or may establish new self-regulatory standards that may
place additional burdens on our ability to provide our services globally. Our customers expect us to meet voluntary certification and other standards established by third parties, such as
TRUSTe, the American Institute for Certified Public Accountants, or the International Standards Organization. If we are unable to maintain these certifications or meet these standards,
it could adversely affect our ability to provide our solutions to certain customers and could harm our business. Business partners and other third parties with a strong influence on how
consumers interact with our products, such as Apple, Google, Facebook and Mozilla, may create new privacy controls or restrictions on their products and platforms, limiting the
effectiveness of our services.
 
With laws, rules, regulations and other obligations relating to data privacy, protection, and security imposing new and stringent obligations, and with substantial uncertainty over the
interpretation and application of these and other obligations, we may face challenges in addressing their requirements and making necessary changes to our policies and practices, and
may incur significant costs and expenses in an effort to do so. Additionally, if the third parties we work with, such as our vendors or third-party service providers, violate applicable
laws, rules or regulations or our policies, such violations also may put our or our customers’ data at risk and could in turn have an adverse effect on our business. Any failure or
perceived failure by us or our third-party service providers to comply with our applicable internal and external policies or notices relating to data privacy, protection or security, our
contractual or other obligations to customers or other third parties, or any of our other legal obligations relating to data privacy, protection or security, may result in governmental
investigations or inquiries (which have occurred in the past and may occur in the future), enforcement actions, litigation, disputes or other claims, indemnification requests, restrictions
on providing our services, claims or public statements against us by privacy advocacy groups or others, adverse press and widespread negative publicity, reputational damage,
significant liability or fines and the loss of the trust of our customers, any of which could have a material adverse effect on our business, results of operations and financial condition.
 
The costs of compliance with, and other burdens imposed by, laws, rules, regulations and other obligations relating to data privacy, protection and security applicable to the businesses
of our customers may adversely affect our customers’ ability and willingness to use, collect, manage, disclose, handle, store, transmit and otherwise process information from their
employees, customers and partners, which could limit the use, effectiveness and adoption of our Unified-CXM platform and reduce overall demand. Furthermore, the uncertain and
shifting regulatory environment and trust climate may cause concerns regarding data privacy and may cause our customers or our customers’ customers to resist providing the data
necessary to allow our customers to use our services effectively. Even the perception of privacy concerns, whether or not valid, may inhibit market adoption, effectiveness or use of our
applications.
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Any failure to offer high-quality customer service and support may adversely affect our relationships with our existing and prospective customers, and, in turn, our business,
results of operations and financial condition.
 
In implementing and using our Unified-CXM platform, our customers depend on our customer service and support, including premium support offerings, which in some cases may be
provided by third-party partners, to resolve complex technical and operational issues in a timely manner. We, or our partners, may be unable to respond quickly enough to
accommodate short-term increases in demand for customer or product support. We also may be unable to modify the nature, scope and delivery of our professional services or
customer and product support to compete with changes in solutions provided by our competitors. Increased customer demand for support, without corresponding revenue, could
increase costs and adversely affect our results of operations and financial condition. Our sales are highly dependent on our reputation and on positive recommendations from our
existing customers. Any failure to maintain high-quality customer or product support, or a market perception that we do not maintain high-quality enterprise or product support, could
adversely affect our reputation, our ability to sell our Unified-CXM platform, and, in turn, our business, results of operations and financial condition.
 
Indemnification provisions in various subscription agreements to which we are party potentially expose us to substantial liability for infringement, misappropriation or other
violation of intellectual property rights, data protection and other losses.
 
Our agreements with our customers and other third parties may include indemnification provisions under which we agree to indemnify or otherwise be liable to such third party for
losses suffered or incurred as a result of claims of infringement, misappropriation or other violation of intellectual property rights, data protection, damages caused by us to property or
persons, or other liabilities relating to or arising from our software, services, platform, our acts or omissions under such agreements or other contractual obligations. In addition,
customers typically require us to indemnify or otherwise be liable to them for breach of confidentiality or failure to implement adequate security measures with respect to their data
stored, transmitted or processed by our Unified-CXM platform. Some of these indemnity agreements provide for uncapped liability and indemnity provisions often survive termination
or expiration of the applicable agreement.
 
We have in the past and may in the future receive indemnification requests from our customers related to such claims. Large indemnity payments could harm our business, financial
condition and results of operations. Although we attempt to contractually limit our liability with respect to such indemnity obligations, we are not always successful and may still incur
substantial liability related to them, and we may be required to cease use of certain functions of our Unified-CXM platform or products as a result of any such claims. Any dispute with
a customer or other third party with respect to such obligations could have adverse effects on our relationship with such customer or other third party and other existing or prospective
customers, reduce demand for our products and services and adversely affect our business, financial conditions and results of operations. In addition, although we carry general liability
insurance, our insurance may not be adequate to indemnify us for all liability that may be imposed or otherwise protect us from liabilities or damages with respect to claims alleging
compromises of customer data, and any such coverage may not continue to be available to us on acceptable terms or at all.
 
The majority of our customer base consists of large enterprises, and we currently generate a significant portion of our revenue from a relatively small number of enterprises, the
loss of any of which could harm our business, results of operations and financial condition.
 
Our top 10 customers accounted for 19% of our subscription revenue in both fiscal years ended January 31, 2021 and 2020. The majority of our customer base consists of large
enterprises, many of which have high subscription amounts to our Unified-CXM platform. For all periods presented, we have relied on sales of our Unified-CXM platform to large
enterprises for a significant majority of our revenue. Accordingly, the loss of any one of our customers could have a relatively higher impact on our business and results of operations
than the loss of a client in businesses that have a broader client base where each client contributes to a smaller portion of revenue. While we expect that the revenue from our largest
customers will decrease over time as a percentage of our total revenue as we generate more revenue from other customers, we also believe that revenue from our largest customers may
continue to account for a significant portion of our revenue, at least in the near term. In the event that these large customers discontinue the use of our Unified-CXM platform or use
our Unified-CXM platform in a more limited capacity, our business, results of operations and financial condition could be adversely affected.
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Real or perceived defects or errors on our platform could harm our reputation, result in significant costs to us, and impair our ability to sell subscriptions to our platform and
related services.
 
The software underlying our platform is complex and may contain material defects or errors, particularly when first introduced or when new features or capabilities are released. In
addition, our solution depends on the ability of our software to store, retrieve, process and manage immense amounts of data, including personal data. Any real or perceived defects,
errors, failures, bugs or vulnerabilities on our Unified-CXM platform could result in negative publicity, cybersecurity breaches and other data security, privacy, access, retention issues,
performance issues and customer terminations and may impair our ability to sell subscriptions to our Unified-CXM platform and related services in the future. Some errors, bugs or
vulnerabilities inherently may be difficult to detect and may only be discovered after code has been released for external or internal use. The costs incurred in correcting any defects in
our Unified-CXM platform may be substantial and could adversely affect our results of operations. For example, we may need to expend significant financial and development
resources to analyze, correct, eliminate, or work around errors or defects or to address and eliminate vulnerabilities. Although we continually test our Unified-CXM platform for
defects and work with customers through our customer support organization to identify and correct errors, we have from time to time found defects or errors on our Unified-CXM
platform, and defects or errors on our Unified-CXM platform are likely to occur again in the future. Any defects that cause interruptions to the availability of our Unified-CXM
platform or other performance issues could result in, among other things:
 

• lost revenue or delayed market acceptance and sales of our Unified-CXM platform;
 

• early termination of customer agreements or loss of customers;
 

• credits or refunds to customers;
 

• product liability lawsuits and other claims against us;
 

• diversion of development resources;
 

• increased expenses associated with remedying any defect, including increased technical support costs;
 

• injury to our brand and reputation; and
 

• increased maintenance and warranty costs.
 
 
While our customer agreements typically contain limitations and disclaimers that purport to limit our liability for damages related to defects in our solution, such limitations and
disclaimers may not be enforced by a court or other tribunal or otherwise effectively protect us from such claims.
 
Our business and results of operations may be materially adversely affected by the ongoing COVID-19 pandemic or other similar outbreaks.
 
Our business could be materially adversely affected by the outbreak of a widespread health epidemic or pandemic, including the COVID-19 pandemic. COVID-19 has reached across
the globe, resulting in the implementation of significant governmental measures, including lockdowns, closures, quarantines, and travel bans intended to control the spread of the virus.
We have adjusted our policies to allow our New York City headquarters employees to work remotely on an optional basis, which may lead to decreased workforce productivity and
business disruptions. We have had to expend, and expect to continue to expend, significant time, attention, and resources to respond to the COVID-19 pandemic and associated global
economic uncertainty, including to develop and implement internal policies and procedures and track changes in laws and government guidelines and restrictions. The remote working
environment may also create increased vulnerability to cybersecurity incidents, including breaches of information systems security, which could damage our reputation and commercial
relationships. Over time, such remote operations may decrease the cohesiveness of our teams and our ability to maintain our culture, both of which are critical to our success.
Additionally, a remote working environment could negatively impact our marketing efforts, our ability to enter into customer and business development contracts in a timely manner,
our international expansion efforts, and our ability to recruit and retain employees across the organization.
 
To the extent that these restrictions remain in place, additional prevention and mitigation measures are implemented in the future, or there is uncertainty about the effectiveness of these
or any other measures to contain or treat COVID-19, there potentially could be an adverse impact on global economic conditions, which could materially and adversely impact our
customers through reduced consumer demand for their products and services, which could in turn negatively impact our customers’ willingness to enter into or renew contracts with us.
For example, certain of our hospitality clients initially reduced their level of service with us as a result of reduced consumer demand for their services.
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The pandemic also may adversely affect our employees, and our employees’ productivity. The direct effect of the virus and the disruption on our employees and operations, the spread
of variants of COVID-19, and the slow rollout-of mass vaccinations for COVID-19, may materially and adversely impact our business, results of operations and financial condition.
While at this time we are working to manage and mitigate potential disruptions to our operations, the fluid nature of the pandemic and uncertainties regarding the related economic
impact are likely to result in sustained market turmoil, which may harm our business, results of operations and financial condition. We cannot predict how the COVID-19 pandemic,
including with respect to variants of COVID-19, will continue to develop, whether and to what extent government regulations or other restrictions may impact our operations or those
of our customers, or whether or to what extent the COVID-19 pandemic or the effects thereof may have longer term unanticipated impacts on our business.
 
The extent of COVID-19’s effect on our operational and financial performance will depend on future developments, including the duration, spread and intensity of the pandemic, all of
which are uncertain and difficult to predict considering the rapidly evolving landscape. As a result, it is not currently possible to ascertain the overall impact of COVID-19 on our
business. However, if the pandemic continues to persist as a severe worldwide health crisis, the disease may harm our business, and also may have the effect of heightening many of
the other risks described in this “Risk Factors” section.
 
We depend on our management team and key employees, and the loss of one or more of these employees or an inability to attract and retain highly skilled employees could
adversely affect our business.
 
Our success depends substantially on the continued services of our management team, including our Founder, Chairman and Chief Executive Officer, Ragy Thomas, who are critical to
our vision, strategic direction, culture, services and technology. From time to time, there may be additional changes in our management team resulting from the hiring or departure of
executives, which could disrupt our business. New hires also require significant training and, in most cases, take significant time before they achieve full productivity. Furthermore, we
do not have employment agreements with members of our management team or other key employees that require them to continue to work for us for any specified period and,
therefore, they could terminate their employment with us at any time. The loss of one or more of our executives or key employees, or the failure by our executives to effectively work
with our employees and lead our company, could have an adverse effect on our business. We do not maintain key man insurance on any of our executive officers, including Mr.
Thomas.
 
In addition, to execute our growth plan, we must attract and retain highly qualified personnel. Competition for these individuals in locations where we maintain offices is intense,
especially for hiring experienced software engineers and sales professionals. We have from time to time experienced, and we expect to continue to experience, difficulty in hiring and
retaining employees with appropriate qualifications. Many of the companies with which we compete for experienced personnel have greater resources than we have. If we hire
employees from competitors or other companies, their former employers may attempt to assert that these employees or we have breached their legal obligations, resulting in a diversion
of our time and resources. In addition, job candidates and existing employees often consider the value of the equity awards they receive in connection with their employment. If the
perceived value of our equity awards declines, it may adversely affect our ability to recruit and retain highly skilled employees. Furthermore, we are limited in our ability to recruit
internationally by restrictive domestic immigration laws. If we fail to attract new personnel or fail to identify, retain and motivate our current employees, our business and future
growth prospects could be adversely affected.
 
Our revenue growth rate has fluctuated in prior periods and may decline again in the future.
 
Our revenue growth rate has fluctuated in prior periods. We have previously experienced periods of revenue growth rate decline, and our revenue growth rate may decline again in
future periods as the size of our customer base increases and as we achieve higher market penetration rates. In particular, we expect the growth rate of our subscription revenue to
fluctuate from period to period, and, in the near term, subscription revenue growth rates may be lower compared to comparable periods in the prior fiscal year. Many factors also may
contribute to declines in our revenue growth rate, including slowing demand for our Unified-CXM platform, increasing competition, a decrease in the growth of our overall market, our
failure to continue to capitalize on growth opportunities and the maturation of our business, among others. You should not rely on the revenue growth of any prior quarterly or annual
period as an indication of our future performance. If our revenue growth rate declines, investors’ perceptions of our business and the trading price of our Class A common stock could
be adversely affected.
 
Certain of our results of operations and financial metrics may be difficult to predict.
 
Our results of operations and financial metrics, including the levels of our revenue, gross margin, profitability, cash flow and deferred revenue, have fluctuated in the past and may vary
significantly in the future. As a result, period-to-period comparisons of our results of operations may not be meaningful and the results of any one period should not be relied upon as
an indication of future performance. Our results of operations may fluctuate as a result of a variety of factors, many of which are outside of our control, and, as a result, may not fully
reflect the underlying performance of our business. Fluctuation in results of operations may negatively impact the value of our Class A common stock. Factors that may cause
fluctuations in our results of operations include, without limitation, those listed below:
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• variability in our sales cycle, including as a result of the budgeting cycles and internal purchasing priorities of our customers;
 

• the payment terms and subscription term length associated with sales of our Unified-CXM platform and their effect on our bookings and free cash flow;
 

• the addition or loss of large customers, including through acquisitions or consolidations;
 

• the timing of sales and recognition of revenue, which may vary as a result of changes in accounting rules and interpretations;
 

• the amount and timing of operating expenses related to the maintenance and expansion of our business, operations and infrastructure;
 

• network outages or actual or perceived security breaches or other incidents;
 

• general economic, market and political conditions;
 

• customer renewal rates;
 

• increases or decreases in the number of elements of our services or pricing changes upon any renewals of customer agreements;
 

• changes in our pricing policies or those of our competitors;
 

• the mix of services sold during a period;
 

• the timing of our recognition of stock-based compensation expense for our equity awards, particularly in cases where awards covering a large number of our shares are tied to
a specific event or date; and

 
• the timing and success of introductions of new platform features and services by us or our competitors or any other change in the competitive dynamics of our industry,

including consolidation among competitors, customers or strategic partners.
 
The cumulative effects of the factors discussed above could result in large fluctuations and unpredictability in our quarterly and annual results of operations. This variability and
unpredictability also could result in our failing to meet the expectations of industry or financial analysts or investors for any period. If our revenue or results of operations fall below
the expectations of analysts or investors or below any guidance we may provide, or if the guidance we provide is below the expectations of analysts or investors, the price of our Class
A common stock could decline substantially. Such a stock price decline could occur even if we have met any previously publicly stated guidance we may provide.
 
We invest significantly in research and development, and, to the extent that our research and development investments do not translate into new solutions or material
enhancements to our current solutions or we do not use those investments efficiently, our business and results of operations would be harmed.
 
A key element of our strategy is to invest significantly in our research and development efforts to improve and develop new technologies, features and functionality for our Unified-
CXM platform. For each of the years ended January 31, 2020 and 2021, our research and development expenses were 10% of our revenue. If we do not spend our research and
development budget efficiently or effectively, our business may be harmed and we may not realize the expected benefits of our strategy. Moreover, research and development projects
can be technically challenging, time-consuming and expensive. The nature of these research and development cycles may cause us to experience delays between the time we incur
expenses associated with research and development and the time we are able to offer compelling platform updates and generate revenue, if any, from such investment. Additionally,
anticipated enterprise demand for a solution or solutions we are developing could decrease after the development cycle has commenced, and we would nonetheless be unable to avoid
substantial costs associated with the development of any such solutions or solution. If we expend a significant amount of resources on research and development and our efforts do not
lead to the successful introduction or improvement of solutions that are competitive in our current or future markets, our business and results of operations would be adversely affected.
 
We may fail to accurately predict the optimal pricing strategies necessary to attract new customers, retain existing customers and respond to changing market conditions.
 
We have in the past, and may in the future, need to change our pricing model from time to time. As the market for our Unified-CXM platform matures, or as competitors introduce new
solutions that compete with ours, we may be unable to attract new customers at the same prices or based on the same pricing models that we have used historically. While we do and
will attempt to set prices based on our prior experiences and customer feedback, our assessments may not be accurate and we could be underpricing or overpricing our
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Unified-CXM platform and professional services. In addition, if the offerings on our Unified-CXM platform or our professional services change, then we may need to revise our
pricing strategies. Any such changes to our pricing strategies or our ability to efficiently price our offerings could adversely affect our business, results of operations and financial
condition. In addition, as we expand internationally, we also must determine the appropriate pricing strategy to enable us to compete effectively internationally. Pricing pressures and
decisions could result in reduced sales, reduced margins, losses or the failure of our Unified-CXM platform to achieve or maintain more widespread market acceptance, any of which
could negatively impact our overall business, results of operations and financial condition. Moreover, larger organizations, which are a primary focus of our direct sales efforts, may
demand substantial price concessions. As a result, we may be required to price below our targets in the future, which could adversely affect our revenue, gross margin, profitability,
cash flows and financial condition.
 
Failure to effectively expand our sales and marketing capabilities could harm our ability to increase our customer base and achieve broader market acceptance of our Unified-
CXM platform.
 
Increasing our customer base and achieving broader market acceptance of our Unified-CXM platform will depend, to a significant extent, on our ability to effectively expand and
manage our sales and marketing operations and activities. We are substantially dependent on our direct sales force and on our marketing efforts to obtain new customers. We are
expanding our direct sales force both domestically and internationally. We believe that there is significant competition for experienced sales professionals with the sales skills and
technical knowledge that we currently or may in the future require. Our ability to achieve revenue growth in the future will depend, in part, on our success in recruiting, training and
retaining a sufficient number of qualified and experienced sales professionals. New hires require significant training and time before they achieve full productivity, particularly in new
sales segments and new industries or geographies. Our recent hires and planned hires may not become as productive as quickly as we expect, or at all, and we may be unable to hire or
retain sufficient numbers of qualified individuals in the future in the markets and segments in which we do business. Because we do not have a long history of expanding our sales
force or managing a sales force at the scale that we intend to operate, we cannot accurately predict whether, or to what extent, our sales will increase as we expand our sales force or
how long it will take for sales personnel to become productive. Furthermore, due to our limited experience selling direct to mid-sized enterprises through our sales force, the results of
any such efforts are difficult to predict and may result in diverted financial and management resources without a corresponding increase in revenue. Our business will be harmed if our
sales expansion efforts do not generate a significant increase in revenue.
 
Our sales cycle with enterprise and international clients can be long and unpredictable.
 
A substantial portion of our business is with large and international enterprises. The timing of our sales with our enterprise and international clients and related revenue recognition is
difficult to predict because of the length and unpredictability of the sales cycle for these clients. We often are required to spend significant time and resources to educate and familiarize
these potential clients with the value proposition of paying for our Unified-CXM platform. The length of our sales cycle for these clients, from initial evaluation to payment for our
Unified-CXM platform, is often around nine months or more, and can vary substantially from client to client. As a result, it is difficult to predict whether and when a sale will be
completed.
 
If we are unable to effectively operate on or capture data from mobile devices, our business could be adversely affected.
 
Our customers and users of our Unified-CXM platform are increasingly accessing our Unified-CXM platform or interacting via mobile devices. We are devoting valuable resources to
solutions related to mobile usage, but we cannot assure you that these solutions will be successful. If the mobile solutions we have developed for our Unified-CXM platform do not
meet the needs of current or prospective customers, or if our solutions are difficult to access, customers or users may reduce their usage of our Unified-CXM platform or cease using
our Unified-CXM platform altogether and our business could suffer. Additionally, we are dependent on the interoperability of our products with popular mobile networks and standards
that we do not control, and any changes in such systems or terms of service that degrade our Unified-CXM platform’s functionality or gives preferential treatment to competitive
products could adversely affect our business. As new mobile devices and products are continually being released, it is difficult to predict the challenges we may encounter in enhancing
our Unified-CXM platform for use on such devices. If we are unable to successfully implement elements of our Unified-CXM platform on mobile devices, or if these strategies are not
as successful as our offerings for personal computers or if we incur excessive expenses in this effort, our business, results of operations and financial condition would be negatively
affected.
 
If we are unable to develop and maintain successful relationships with channel partners, our business, results of operations, and financial condition could be adversely affected.
 
To date, we primarily have relied on our direct sales force, online marketing and word-of-mouth to sell subscriptions to our Unified-CXM platform. Although we have developed
relationships with certain channel partners, such as referral partners, resellers and integration partners, these channels have resulted in limited revenue to date. We believe that
continued growth in our business is dependent upon identifying, developing and maintaining strategic relationships with additional channel partners that can drive additional revenue.
Our agreements with our existing channel partners are non-exclusive, meaning our channel partners may offer enterprises the products of several different companies, including
products that compete with ours. They also may cease marketing our
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Unified-CXM platform with limited notice and with little or no penalty. We expect that any additional channel partners we identify and develop will be similarly non-exclusive and not
bound by any requirement to continue to market our Unified-CXM platform. If we fail to identify additional channel partners in a timely and cost-effective manner, or at all, if we are
unable to assist our current and future channel partners in independently selling and implementing our Unified-CXM platform, or if our channel partners choose to use greater efforts
to market their own products or those of our competitors, our business, results of operations and financial condition could be adversely affected. Furthermore, if our channel partners
do not effectively market and sell our Unified-CXM platform, or fail to meet the needs of our customers, our reputation and ability to grow our business also may be adversely
affected.
Sales by channel partners are more likely than direct sales to involve collection issues, in particular sales by our channel partners into developing markets, and, accordingly, variations
in the mix between revenue attributable to sales by channel partners and revenue attributable to direct sales may result in fluctuations in our results of operations.
 
If we are not able to maintain and enhance our brand, our business, results of operations and financial condition may be adversely affected.
 
We believe that maintaining and enhancing our reputation as a differentiated and category-defining company in Unified-CXM is critical to our relationships with our existing
customers and key employees and to our ability to attract new customers and talented personnel. The successful promotion of our brand depends on a number of factors, including the
effectiveness of our marketing efforts, our ability to continue to develop a high-quality platform, our ability to provide reliable services that continue to meet the needs of our
customers, our ability to maintain our customers’ trust and our ability to successfully differentiate our Unified-CXM platform from competitive solutions, which we may not be able to
do effectively. We do not have sufficient operating history to know whether our brand promotion activities will ultimately be successful or yield increased revenue and, if they are not
successful, our business may be adversely affected. Any unfavorable publicity of our business or platform generally, for example, relating to our privacy practices, terms of service,
service quality, litigation, regulatory activity, the actions of our employees, partners or customers or the actions of other companies that provide similar solutions to us, all of which can
be difficult to predict, could adversely affect our reputation and brand. In addition, independent industry analysts often provide reviews of our Unified-CXM platform, as well as
solutions offered by our competitors, and our brand and perception of our Unified-CXM platform in the marketplace may be significantly influenced by these reviews. If these reviews
are negative, or less positive compared to those of our competitors’ solutions, our brand and market position may be adversely affected. It also may be difficult to maintain and
enhance our brand as we expand our marketing and sales efforts through channel or strategic partners.
The promotion of our brand also requires us to make substantial expenditures. We anticipate that these expenditures will increase as our market becomes more competitive, as we
expand into new markets and as more sales are generated through our channel partners. To the extent that these activities yield increased revenue, this revenue may not offset the
increased expenses we incur. If we do not successfully maintain and enhance our brand or incur substantial expenses in unsuccessful attempts to promote and maintain our brand, our
business may not grow, we may have reduced pricing power relative to competitors and we could lose customers and key employees or fail to attract potential customers or talented
personnel, all of which would adversely affect our business, results of operations and financial condition.
 
We recognize revenue over the term of our customers’ contracts. Consequently, increases or decreases in new sales may not be immediately reflected in our results of operations
and may be difficult to discern.
 
We generally recognize subscription revenue from customers ratably over the terms of their contracts and a majority of our revenue is derived from subscriptions that have terms of
one to three years. As a result, a portion of the revenue we report in each quarter is derived from the recognition of deferred revenue relating to subscriptions entered into during
previous quarters. Consequently, a decline in new or renewed subscriptions in any single quarter may have a small impact on our revenue results for that quarter. However, such a
decline will negatively affect our revenue in future quarters. Accordingly, the effect of significant downturns in sales and market acceptance of our Unified-CXM platform and
potential changes in our pricing policies or rate of expansion or retention may not be fully reflected in our results of operations until future periods. We also may be unable to reduce
our cost structure in line with a significant deterioration in sales. In addition, a significant majority of our costs are expensed as incurred, while revenue is recognized over the term of
the agreements with our customers. As a result, increased growth in the number of our customers could continue to result in our recognition of more costs than revenue in the earlier
periods of the terms of our agreements. Our subscription model also makes it difficult for us to rapidly increase our revenue through additional sales in any period, as revenue from
new customers must be recognized over the applicable subscription term.
 
Our customers may fail to pay us in accordance with the terms of their agreements, at times necessitating action by us to attempt to compel payment.
 
We typically enter into annual or multiple year arrangements with our customers. If our customers fail to pay us in accordance with the terms of our agreements, we may be adversely
affected both from the inability to collect amounts due and the cost of enforcing the terms of our agreements, including litigation and arbitration costs. The risk of these issues increases
with the term length of our customer arrangements. Furthermore, some of our customers may seek bankruptcy protection or other similar relief and fail to pay
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amounts due to us, or pay those amounts more slowly, either of which could adversely affect our results of operations, financial condition and cash flow.
 
Our results of operations may be difficult to predict as a result of seasonality.
 
Our results of operations also may fluctuate as a result of seasonality. We have seen seasonality in our sales cycle, as a large percentage of our customers make their purchases in the
fourth quarter of a given fiscal year and pay us in the first quarter of the subsequent year. We also may be affected by seasonal trends in the future, particularly as our business matures.
Such seasonality may result from a number of factors, including a slowdown in our customers’ procurement process during certain times of the year, both domestically and
internationally, and customers choosing to spend remaining budgets shortly before the end of their fiscal years. Additionally, this seasonality may be reflected to a much lesser extent,
and sometimes may not be immediately apparent, in our revenue, due to the fact that we recognize subscription revenue over the term of the applicable subscription agreement. To the
extent that we experience this seasonality, it may cause fluctuations in our results of operations and financial metrics and make forecasting our future results of operations and financial
metrics more difficult.
 
We may face claims by third parties alleging infringement, misappropriation or other violation of their intellectual property, trade secrets or proprietary rights.
 
There is considerable patent and other intellectual property development activity in our industry and companies in the technology industry frequently enter into litigation based on
allegations of infringement, misappropriation or other violations of intellectual property rights. Our future success depends in part on our ability to develop and commercialize our
products and services without infringing, misappropriating or otherwise violating the intellectual property and proprietary rights of others. From time to time, we have received and
may in the future receive claims from third parties, including our competitors, alleging that our Unified-CXM platform and underlying technology infringe, misappropriate or
otherwise violate such third party’s intellectual property rights, including their trade secrets, and we may be found to be infringing upon such rights. For example, on September 7,
2017, a complaint was filed against us in the Circuit Court of the State of Oregon by Opal Labs Inc., alleging breach of contract and violation of Oregon’s Uniform Trade Secrets Act,
among other claims. On September 5, 2018, the case was moved from state court to federal court on our motion. For more information, see Note 9 to our consolidated financial
statements included elsewhere in this Form 10-Q.
 
As we face increasing competition and become increasingly high profile, the possibility of receiving a larger number of intellectual property claims against us grows. It is possible that
we may be unsuccessful in such proceedings, resulting in a loss of some portion or all of our patent rights. Any claims or litigation, regardless of their merit, could cause us to incur
significant expenses, pay substantial amounts in costs or damages, ongoing royalty or license fees or other payments, or could prevent us from offering all or aspects of our Unified-
CXM platform or using certain technologies, require us to re-engineer all or a portion of our Unified-CXM platform, force us to implement expensive work-arounds or re-designs,
distract management from our business or require that we comply with other unfavorable terms. If any of our technologies, products or services are found to infringe, misappropriate or
violate a third party’s intellectual property rights, we may seek to obtain a license under such third party’s intellectual property rights in order to bring an end to certain claims or
actions asserted against us to continue commercializing or using such technologies, products and services. However, we may not be able to obtain such a license on commercially
reasonable terms or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby giving our competitors and other third parties access to the same technologies
licensed to us, and it could require us to make substantial licensing and royalty payments.
 
Any litigation also may involve patent holding companies or other adverse patent owners that have no relevant solution revenue, and therefore, our patent portfolio may provide little
or no deterrence� as we would not be able to assert our patents against such entities or individuals. Such “non-practicing entities,” and other intellectual property rights holders may
attempt to assert intellectual property claims against us or seek to monetize the intellectual property rights they own to extract value through licensing or other settlements. We have in
the past and may in the future be requested to and/or obligated to indemnify our customers or business partners in connection with any such litigation and to obtain licenses or refund
subscription fees, which could further exhaust our resources. Even if we were to prevail in the event of claims or litigation against us, any claim or litigation regarding our technology
or intellectual property, with or without merit, could be unpredictable, costly and time-consuming, and divert significant resources and the attention of our management and other
employees from our business operations. Such disputes also could disrupt our Unified-CXM platform and products, which would adversely impact our client satisfaction and ability to
attract customers. In the case of infringement, misappropriation or other violation caused by technology that we obtain from third parties, any indemnification or other contractual
protections we obtain from such third parties, if any, may be insufficient to cover the liabilities we incur as a result of such infringement or misappropriation.
 
In a patent infringement claim against us, we may assert, as a defense, that we do not infringe the relevant patent claims, that the patent is invalid or both. The strength of our defenses
will depend on the patents asserted, the interpretation of these patents, and our ability to invalidate the asserted patents. However, we could be unsuccessful in advancing non-
infringement or invalidity arguments in our defense. In the United States, issued patents enjoy a presumption of validity, and the party challenging the validity of a patent claim must
present clear and convincing evidence of invalidity, which is a high burden of proof. Conversely, the patent owner need only prove infringement by a preponderance of the evidence,
which is a lower burden of proof. We also may be unaware of the
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intellectual property rights of others that may cover some or all of our technology. Because patent applications can take years to issue and are often afforded confidentiality for some
period of time, there may currently be pending applications, unknown to us, that later result in issued patents that could cover one or more of our products. If we are required to make
substantial payments or undertake any of the other actions noted above as a result of any intellectual property infringement, misappropriation or violation claims against us, such
payments, costs or actions could have a material adverse effect on our competitive position, business, financial condition and results of operations.
 
Indemnity and other provisions in various agreements potentially expose us to substantial liability for intellectual property infringement and other losses.
 
Our agreements with customers and other third parties may include indemnification or other provisions under which we agree to indemnify or otherwise be liable to such third parties
for losses suffered or incurred as a result of claims of intellectual property infringement, misappropriation or other violation, damages caused by us to property or persons or other
liabilities relating to or arising from our Unified-CXM platform or our acts or omissions. We have in the past and may in the future receive indemnification requests from our
customers related to such claims. In addition, customers typically require us to indemnify or otherwise be liable to them for breach of confidentiality or failure to implement adequate
security measures with respect to their data stored, transmitted or processed by our Unified-CXM platform. The terms of these contractual provisions often survive termination or
expiration of the applicable agreement. Large indemnity payments or damage claims from contractual breach could harm our business, results of operations and financial condition.
Although we generally attempt to contractually limit the scope of our liability with respect to such obligations, we are not always successful and we may incur substantial liability
related to them. Any dispute with a customer with respect to such obligations could have adverse effects on our relationship with that customer and other current and prospective
customers, reduce demand for our Unified-CXM platform and harm our business, financial condition and results of operations.
 
Further, certain of our customer agreements contain provisions permitting the customer to become a party to, or a beneficiary of, a source code escrow agreement under which we
place the proprietary source code for certain of our solutions in escrow with a third party. Under these source code escrow agreements, our source code may be released to the customer
upon the occurrence of specified events, such as in situations of our bankruptcy or insolvency or our failure to support or maintain our solutions. Disclosing the content of our source
code may limit the intellectual property protection we can obtain or maintain for our source code or our solutions containing that source code and may facilitate intellectual property
infringement, misappropriation or other violation claims against us.
 
Following any such release, we cannot be certain that customers will comply with the restrictions on their use of the source code and we may be unable to monitor and prevent
unauthorized disclosure of such source code by customers. Additionally, following any such release, customers may be able to create derivative works based on our source code and
may own such derivative works. Any increase in the number of people familiar with our source code as a result of any such release also may increase the risk of a successful hacking
attempt. Each of these could have a material adverse effect on our business, financial condition and results of operations.
 
Our Unified-CXM platform utilizes open source software, which may subject us to litigation, require us to re-engineer our Unified-CXM platform or otherwise divert resources
away from our development efforts.
 
We use open source software in connection with our Unified-CXM platform and products and operations. Some open source software licenses require users who distribute open source
software as part of their software to publicly disclose all or part of the source code to such software or make available any derivative works of the open source code (which may
include our modifications or product code into which such open source software has been integrated) on unfavorable terms allowing further modification and redistribution and at no or
nominal cost, and we may be subject to such terms. The terms of many open source licenses have not been interpreted by U.S. or foreign courts, and there is a risk that these open
source licenses could be construed in a way that imposes unanticipated conditions or restrictions on our ability to commercialize our products. While we monitor our use of open
source software and try to ensure that none is used in a manner that would require us to disclose source code that we have decided to maintain as proprietary or that would otherwise
breach the terms or fail to meet the conditions of an open source license or third-party contract, such use could inadvertently occur, or could be claimed to occurred, in part because
open source license terms are often ambiguous. We could be subject to suits by parties claiming ownership of or demanding release of the open source software or derivative works
that we developed using such software, which could include our proprietary source code, or otherwise seeking to enforce the applicable open source licensing terms or alleging that our
use of such software infringes, misappropriates or otherwise violates a third party’s intellectual property rights. We may as a result be subject to claims for breach of contract,
infringement of intellectual property rights, or indemnity, required to release our proprietary source code, pay damages, royalties, or license fees or other amounts, seek licenses, re-
engineer our applications, discontinue sales in the event re-engineering cannot be accomplished on a timely basis or take other remedial action that may divert resources away from our
development efforts, any of which could adversely affect our business. Any actual or claimed requirement to disclose our proprietary source code or pay damages for breach of the
applicable license could harm our business and could help third parties, including our competitors, develop products and services that are similar to or better than ours.
 
Additionally, the use of certain open source software can lead to greater risks than use of third-party commercial software, as open source licensors generally do not provide warranties
or controls on the origin of software. There is typically no support available for open source software, and we cannot ensure that the authors of such open source software will
implement or push updates to address

65



 

security risks or will not abandon further development and maintenance. Many of the risks associated with the use of open source software, such as the lack of warranties or assurances
of title or performance, cannot be eliminated, and could, if not properly addressed, negatively affect our business. We have processes to help alleviate these risks, including a review
process for screening requests from our developers for the use of open source software, but we cannot be sure that all open source software is identified or submitted for approval prior
to use in our products and services. Any of these risks could be difficult to eliminate or manage, and, if not addressed, could have an adverse effect on our business, financial condition,
and results of operations.
 
Any failure to obtain, maintain, protect, defend or enforce our intellectual property rights could impair our ability to protect our proprietary technology and our brand and
adversely affect our business, financial condition and results of operations.
 
Our success and ability to compete depend in part upon our ability to obtain, maintain, protect, defend and enforce our intellectual property. As of October 31, 2021, we owned 30 U.S.
issued patents and 15 pending non-provisional or provisional U.S. patent applications. We rely on a combination of patent, copyright, trademark and trade secret laws in the United
States and internationally, as well as technological measures and contractual provisions, such as confidentiality or license agreements with our employees, customers, partners, and
other third parties, to establish and protect our brand, maintain our competitive position and protect our intellectual property rights from infringement, misappropriation or other
violation. However, the steps we take to protect our intellectual property rights may be inadequate or ineffective, and our intellectual property may be challenged, invalidated,
narrowed in scope or rendered unenforceable through administrative processes, including re-examination, inter partes review, interference and derivation proceedings and equivalent
proceedings in foreign jurisdictions (e.g., opposition proceedings) or litigation. The steps we take to protect our intellectual property rights may not be sufficient to effectively prevent
third parties from infringing, misappropriating or otherwise violating our intellectual property or to prevent unauthorized disclosure or unauthorized use of our trade secrets or other
confidential information. We cannot guarantee that any of our pending applications will issue or be approved or that our existing and future intellectual property rights will be
sufficiently broad to protect our proprietary technology.
 
Additionally, effective trademark, copyright, patent and trade secret protection may not be available in every country in which we conduct business and we may fail to maintain or be
unable to obtain adequate protections for certain of our intellectual property rights in such foreign countries. Further, intellectual property law, including statutory and case law,
particularly in the United States, is constantly developing, and any changes in the law could make it harder for us to enforce our rights. Failure to comply with applicable procedural,
documentary, fee payment and other similar requirements with the United States Patent and Trademark Office and various similar foreign governmental agencies could result in
abandonment or lapse of the affected patent, trademark or application. If this occurs, our competitors might be more successful in their efforts to compete with us. Effective protection
of intellectual property rights is expensive and difficult to maintain, both in terms of application and registration costs as well as the costs of defending and enforcing those rights.
 
We attempt to protect our intellectual property, technology, and confidential information in part through confidentiality, non-disclosure and invention assignment agreements with our
employees, consultants, contractors, corporate collaborators, advisors and other third parties who develop intellectual property on our behalf or with whom we share information.
However, we cannot guarantee that we have entered into such agreements with each party who has developed intellectual property on our behalf and each party that has or may have
had access to our confidential information, know-how and trade secrets. These agreements may be insufficient or breached, or may not effectively prevent unauthorized access to or
unauthorized use, disclosure, misappropriation or reverse engineering of, our confidential information, intellectual property, or technology. There can be no assurance that these
agreements will be self-executing or otherwise provide meaningful protection for our trade secrets or other intellectual property or proprietary information. Moreover, these agreements
may not provide an adequate remedy for breaches or in the event of unauthorized use or disclosure of our confidential information or technology or infringement of our intellectual
property. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret or know-how is difficult, expensive, and time-consuming, and the outcome is
unpredictable. In addition, trade secrets and know-how can be difficult to protect and some courts inside and outside the United States are less willing or unwilling to protect trade
secrets and know-how. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor or other third party, we would have no right to prevent them
from using that technology or information to compete with us, and our competitive position would be materially and adversely harmed. The loss of trade secret protection could make
it easier for third parties to compete with our products and services by copying functionality. Additionally, individuals not subject to invention assignment agreements may make
adverse ownership claims to our current and future intellectual property, and, to the extent that our employees, independent contractors or other third parties with whom we do business
use intellectual property owned by others in their work for us, disputes may arise as to the rights in related or resulting know-how and inventions. There is also a risk that we do not
establish an unbroken chain of title from inventors to us. An inventorship or ownership dispute could arise that may permit one or more third parties to practice or enforce our
intellectual property rights, including possible efforts to enforce rights against us. Additionally, errors in inventorship or ownership can sometimes also impact priority claims, and if
we were to lose our ability to claim priority for certain patent filings, intervening art or other events may preclude us from issuing patents.
 
Moreover, policing unauthorized use of our technologies, trade secrets, and intellectual property may be difficult, expensive and time-consuming, particularly in foreign countries
where the laws may not be as protective of intellectual property rights as those in the United States and where mechanisms for enforcement of intellectual property rights may be weak
or inadequate. Furthermore, we may
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not always detect infringement, misappropriation or other violation of our intellectual property rights, and any infringement, misappropriation or other violation of our intellectual
property rights, even if successfully detected, prosecuted and enjoined, could be costly to deal with and could harm our business. In addition, there can be no assurance that our
intellectual property rights will be sufficient to protect against others offering products or services that are substantially similar to ours and competing with our business, and third
parties, including our competitors, may independently develop similar technology, duplicate our services or design around our intellectual property and, in such cases, we may not be
able to successfully assert our intellectual property rights against such parties. Further, our contractual arrangements may not effectively prevent disclosure of our trade secrets or
confidential information or provide an adequate remedy in the event of unauthorized disclosure of our trade secrets or confidential information, and we may be unable to detect the
unauthorized use of, or take appropriate steps to enforce, such trade secrets, confidential information and other intellectual property rights. Any of the foregoing could adversely affect
our business, results of operations and financial condition.
 
In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these rights. Litigation brought to protect and enforce our
intellectual property rights could be costly, time-consuming and distracting to management, and could result in the impairment or loss of portions of our intellectual property.
Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have a material adverse effect on our ability to compete in the marketplace.
Furthermore, our efforts to enforce our intellectual property rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual
property rights, which could result in the impairment or loss of portions of our intellectual property portfolio. An adverse determination of any litigation proceedings could put our
intellectual property at risk of being invalidated or interpreted narrowly and could put our related patents, pending patent applications and trademark filings at risk of being invalidated,
not issuing or being cancelled. Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our
confidential or sensitive information could be compromised by disclosure in the event of litigation. In addition, during the course of litigation there could be public announcements of
the results of hearings, motions or other interim proceedings or developments. Despite our efforts, we may not be able to prevent third parties from infringing, misappropriating or
otherwise violating, or from successfully challenging, our intellectual property rights. If securities analysts or investors perceive these results to be negative, it could have a substantial
adverse effect on the price of our Class A common stock. Such litigation or proceedings could substantially increase our operating losses and reduce the resources available for
development activities or any future sales, marketing or distribution activities. Our failure to obtain, maintain, protect, defend and enforce our intellectual property rights could
adversely affect our brand and business, financial condition and results of operations.
 
If we fail to integrate our Unified-CXM platform with a variety of software applications, operating systems, platforms, and hardware that are developed by others, our Unified-
CXM platform may become less marketable, less competitive or obsolete and our business and results of operations would be harmed.
 
Our Unified-CXM platform must integrate with a variety of network, hardware and software systems and we need to continuously modify and enhance our Unified-CXM platform to
adapt to changes in hardware, software, networking, browser and database technologies. In particular, we have developed our Unified-CXM platform to be able to easily integrate with
certain third-party SaaS applications through the interaction of APIs. In general, we rely on the fact that the providers of such software systems continue to allow us access to their
APIs to enable these customer integrations. To date, we have not relied on a long-term written contract to govern our relationship with these providers. Instead, we are subject to the
standard terms and conditions for application developers of such providers, which govern the distribution, operation and fees of such software systems, and which are subject to change
by such providers from time to time. If we are unable to effectively integrate with third-party systems, our customers’ operations may be disrupted, which could result in disputes with
customers, negatively impact customer satisfaction and materially and adversely affect our business, financial condition and results of operations.
 
We may acquire or invest in companies, which may divert our management’s attention and result in additional dilution to our stockholders. We may be unable to integrate
acquired businesses and technologies successfully or achieve the expected benefits of such acquisitions.
 
Our success depends, in part, on our ability to expand our Unified-CXM platform and grow our business in response to changing technologies, customer demands and competitive
pressures. We have in the past, and we may in the future, attempt to do so through strategic transactions, including acquisitions of, or investments in, businesses, technologies, services,
products and other assets that we believe could complement, expand or enhance our Unified-CXM platform or otherwise offer growth opportunities. We also may enter into
relationships with other businesses to expand our Unified-CXM platform, which could involve preferred or exclusive licenses, additional channels of distribution, discount pricing or
investments in other companies.
 
Any acquisition, investment or business relationship may result in unforeseen operating difficulties and expenditures. In particular, we may encounter difficulties assimilating or
integrating the businesses, technologies, products, personnel or operations of the acquired companies, particularly if the key personnel of the acquired company choose not to work for
us, their software is not easily adapted to work with our Unified-CXM platform or we have difficulty retaining the customers of any acquired business due to changes in ownership,
management or otherwise. Acquisitions, investments or other business relationships also may disrupt our business, divert our resources and require significant management attention
that would otherwise be available for development of our existing
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business. Moreover, the anticipated benefits of any acquisition, investment or business relationship may not be realized or we may be exposed to unknown risks or liabilities.
 
Identifying and negotiating these transactions can be time-consuming, difficult and expensive, and our ability to complete these transactions may often be subject to approvals that are
beyond our control. We cannot predict the number, timing or size of these transactions. Our prior acquisitions have been relatively small, and we are relatively inexperienced in
effectively implementing another business with our own. Consequently, these transactions, even if announced, may not be completed. The risks we face in connection with these
transactions include:
 

• the issuance of additional equity securities that would dilute our existing stockholders and adversely affects the value of our Class A common stock;
 

• the use of substantial portions of our available cash and other resources that we may need in the future to operate our business;
 

• issuance of large charges or substantial liabilities;
 

• diversion of management’s attention from other business concerns;
 

• lack of or insufficient security, intellectual property, and privacy controls within entities involved in these transactions, leading to cascading failures in our own portfolio;
 

• issuance of debt on terms unfavorable to us or that we are unable to repay;
 

• harm to our existing relationships with customers and partners as a result of the transaction;
 

• claims and disputes from stockholders and third parties, including intellectual property and data privacy claims and disputes;
 

• difficulties retaining key employees or customers of the acquired business or integrating diverse software codes or business cultures; and
 

• adverse tax consequences, substantial depreciation deferred compensation charges or other unfavorable accounting treatment.
 
The occurrence of any of these risks could have an adverse effect on our business, results of operations and financial condition. In addition, our entry into any future acquisition,
investment or business relationship may be prohibited. In March 2020, we entered into the Waiver and Fourth Amendment to Credit Agreement, as amended, or the SVB Credit
Facility, with Silicon Valley Bank, or SVB. The SVB Credit Facility restricts our ability to pursue certain mergers, acquisitions, amalgamations or consolidations that we may believe
to be in our best interest.
 
We may not be able to secure financing on favorable terms, or at all, to meet our future capital needs.
 
We have funded our operations since inception primarily through subscription payments by our customers for use of our Unified-CXM platform and equity and debt financings,
including credit facilities. We do not know when or if our operations will generate sufficient cash to fund our ongoing operations. In the future, we may require additional capital to
respond to business opportunities, challenges, acquisitions, a decline in the level of subscriptions for our Unified-CXM platform or unforeseen circumstances.
 
We evaluate financing opportunities from time to time, and our ability to obtain financing will depend, among other things, on our operating performance and the condition of the
capital markets at the time we seek financing. We may not be able to timely secure additional equity or debt financing on favorable terms, or at all. If we engage in any debt financing,
the holders of debt would have priority over the holders of common stock. The holders of debt could impose restrictions on our business during the time the loan is outstanding,
including restrictive covenants relating to financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities,
including potential acquisitions. The holders of debt would also likely obtain security interests on our assets enabling the debt holders to seize and take ownership or dispose of the
property, whether tangible or intangible, in which they have a security interest if we default on repayment of the loan or any of the conditions associated with the loan. We also may be
required to take other actions that would be in the interests of the debt holders and force us to maintain specified liquidity or other ratios, any of which could harm our business, results
of operations and financial condition. The SVB Credit Facility prohibits us from incurring additional indebtedness without prior written consent, among other conditions. If we raise
additional funds through further issuances of equity, convertible debt securities or other securities convertible into equity, our existing stockholders could suffer significant dilution in
their percentage ownership of our company, and any new equity securities we issue could have rights, preferences and privileges senior to those of holders of our common stock. If we
are unable to obtain adequate financing or financing on terms satisfactory to us, when we require it, our ability to continue to grow or support our business and to
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respond to business challenges could be significantly limited, and our business, results of operations and financial condition could be adversely affected.
 
Our international sales and operations, including our planned business development activities outside of the United States, subject us to additional risks and challenges that can
adversely affect our business, results of operations and financial condition.
 
During the nine months ended October 31, 2021, approximately 36% of our sales were to customers outside of the Americas. As part of our growth strategy, we expect to continue to
expand our international operations, which may include opening additional offices in new jurisdictions and providing our Unified-CXM platform in additional languages and on-
boarding new customers outside the United States. Any new markets or countries into which we attempt to sell subscriptions to our Unified-CXM platform may not be receptive to our
business development activities. We currently have sales personnel and sales and customer and product support operations in the United States and certain countries across Europe, the
Asia Pacific region and the Americas. We believe that our ability to attract new customers to our Unified-CXM platform and to convince existing customers to renew or expand their
use of our Unified-CXM platform is directly correlated to the level of engagement we achieve with our customers in their home countries. To the extent that we are unable to
effectively engage with non-U.S. customers, we may be unable to effectively grow in international markets.
 
Our international operations also subject us to a variety of additional risks and challenges, including:
 

• increased management, travel, infrastructure and legal compliance costs associated with having operations and developing our business in multiple jurisdictions;
 

• providing our Unified-CXM platform and operating our business across a significant distance, in different languages, among different cultures and time zones, including the
potential need to modify our Unified-CXM platform and products to ensure that they are culturally appropriate and relevant in different countries;

 
• compliance with non-U.S. data privacy, protection and security laws, rules and regulations, including data localization requirements, and the risks and costs of non-

compliance;
 

• longer payment cycles and difficulties enforcing agreements, collecting accounts receivable or satisfying revenue recognition criteria, especially in emerging markets;
 

• hiring, training, motivating and retaining highly-qualified personnel, while maintaining our unique corporate culture;
 

• increased financial accounting and reporting burdens and complexities;
 

• longer sales cycle and more time required to educate enterprises on the benefits of our Unified-CXM platform outside of the United States;
 

• requirements or preferences for domestic products;
 

• limitations on our ability to sell our Unified-CXM platform and for our solution to be effective in non-U.S. markets that have different cultural norms and related business
practices that de-emphasize the importance of positive customer and employee experiences;

 
• differing technical standards, existing or future regulatory and certification requirements and required features and functionality;

 
• political and economic conditions and uncertainty in each country or region in which we operate and general economic and political conditions and uncertainty around the

world;
 

• changes in a specific country’s or region’s political or economic conditions, including in the United Kingdom as a result of the United Kingdom exiting the European Union,
or Brexit;

 
• compliance with laws and regulations for non-U.S. operations, including anti-bribery laws, import and export control laws, tariffs, trade barriers, economic sanctions and other

regulatory or contractual limitations on our ability to sell our Unified-CXM platform and develop our business in certain non-U.S. markets, and the risks and costs of non-
compliance;

 
• heightened risks of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements that may impact our financial condition and

result in restatements of our consolidated financial statements;
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• heightened risks of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements that may impact our financial condition and
result in restatements of our consolidated financial statements;

 
• fluctuations in currency exchange rates and related effects on our results of operations;

 
• difficulties in repatriating or transferring funds from or converting currencies in certain countries;

 
• communication and integration problems related to entering new markets with different languages, cultures and political systems;

 
• new and different sources of competition;

 
• differing labor standards, including restrictions related to, and the increased cost of, terminating employees in some countries;

 
• the need for localized subscription agreements;

 
• the need for localized language support and difficulties associated with delivering support, training and documentation in languages other than English;

 
• increased reliance on channel partners;

 
• reduced protection for intellectual property rights in certain non-U.S. countries and practical difficulties of obtaining, maintaining, protecting and enforcing such rights

abroad; and
 

• compliance with the laws of numerous foreign taxing jurisdictions, including withholding tax obligations, and overlapping of different tax regimes.
 
Any of these risks and challenges could adversely affect our operations, reduce our revenue or increase our operating costs, each of which could adversely affect our ability to expand
our business outside of the United States and thereby our business more generally, as well as our results of operations, financial condition and growth prospects.
 
Compliance with laws and regulations applicable to our international operations substantially increases our cost of doing business. We may be unable to keep current with changes in
government requirements as they change from time to time. Failure to comply with these regulations could have adverse effects on our business. In many foreign countries it is
common for others to engage in business practices that are prohibited by our internal policies and procedures or U.S. or other regulations applicable to us. Although we have
implemented policies and procedures designed to ensure compliance with these laws and policies, there can be no assurance that our employees, contractors, partners and agents will
comply with these laws and policies. Violations of laws or our policies by our employees, contractors, partners or agents could result in delays in revenue recognition, financial
reporting misstatements, enforcement actions, disgorgement of profits, fines, civil and criminal penalties, damages, injunctions, other collateral consequences and increased costs,
including the costs associated with defending against such actions, or the prohibition of the importation or exportation of our Unified-CXM platform and related services, each of
which could adversely affect our business, results of operations and financial condition.
 
We believe that our success depends on continuing to invest in the growth of our worldwide operations by entering new geographic markets. If our investments in these markets
are greater than anticipated, or if our customer growth or sales in these markets do not meet our expectations, our results of operations and financial condition may be adversely
affected.
 
We believe that our success depends on expanding our business into new geographic markets and attracting customers in countries other than the United States. We anticipate
continuing to expand our operations worldwide and have made, and will continue to make, substantial investments and incur substantial costs as we enter new geographic markets.
This includes investments in data centers, cloud-based infrastructure and applications and other information technology investments, sales, marketing and administrative personnel and
facilities. Often we must make these investments when it is still unclear whether future sales in the new market will justify the costs of these investments. In addition, these investments
may be more expensive than we initially anticipate. If our investments are greater than we initially anticipate or if our customer growth or sales in these markets do not meet our
expectations or justify the cost of the initial investments, our results of operations and financial condition may be adverse affected.
 
We are subject to governmental export and import controls and economic sanctions laws and regulations that could impair our ability to compete in international markets and
subject us to liability if we are not in full compliance with applicable laws.
 
Our business activities are subject to various restrictions under U.S. export and similar laws and regulations, including the United States Department of Commerce’s Export
Administration Regulations and various economic and trade sanctions regulations administered by the United States Treasury Department’s Office of Foreign Assets Controls. The
U.S. export control laws and

70



 

economic sanctions laws include restrictions or prohibitions on the sale or supply of certain products and services to certain embargoed or sanctioned countries, governments, persons
and entities. In addition, we may incorporate encryption technology into certain of our offerings, and encryption offerings and the underlying technology may be exported outside of
the United States only with the required export authorizations, including by license, and we cannot guarantee that any required authorization will be obtained. If we are found to be in
violation of U.S. economic sanctions or export control laws, it could result in substantial fines and penalties for us and for the individuals working for us. We also may experience other
adverse effects, including reputational harm and loss of access to certain markets.
 
In addition, various countries regulate the import of certain technology and have enacted or could enact laws that could limit our ability to provide our customers access to our Unified-
CXM platform or could limit our customers’ ability to access or use our Unified-CXM platform in those countries. Changes in our Unified-CXM platform or future changes in export
and import regulations may prevent our customers with international operations from utilizing our Unified-CXM platform globally or, in some cases, prevent the export or import of
our Unified-CXM platform to certain countries, governments or persons altogether. Any decreased use of our Unified-CXM platform or limitation on our ability to export or sell our
Unified-CXM platform could adversely affect our business, results of operations and financial condition.
 
Failure to comply with anti-bribery, anti-corruption and anti-money laundering laws could subject us to penalties and other adverse consequences.
 
We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, or the FCPA, the U.K. Bribery Act and other anticorruption, anti-bribery and anti-money laundering
laws in the jurisdictions in which we do business, both domestic and abroad. These laws generally prohibit us and our employees from improperly influencing government officials or
commercial parties in order to obtain or retain business, direct business to any person or gain any advantage. The FCPA, U.K. Bribery Act and other applicable anti-bribery and anti-
corruption laws also may hold us liable for acts of corruption and bribery committed by our third-party business partners, representatives and agents. In addition to our own sales force,
we leverage third parties to sell our products and conduct our business abroad. We and our third-party business partners, representatives and agents may have direct or indirect
interactions with officials and employees of government agencies or state-owned or affiliated entities and we may be held liable for the corrupt or other illegal activities of these third-
party business partners and intermediaries, our employees, representatives, contractors, channel partners and agents, even if we do not explicitly authorize such activities. These laws
also require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent any such actions. While we have policies and
procedures to address compliance with such laws, we cannot assure you that our employees and agents will not take actions in violation of our policies or applicable law, for which we
may be ultimately held responsible and our exposure for violating these laws increases as our international presence expands and as we increase sales and operations in foreign
jurisdictions. Any violation of the FCPA, U.K. Bribery Act or other applicable anti-bribery, anti-corruption laws and anti-money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, imposition of significant legal fees, loss of export privileges, severe criminal or civil sanctions or suspension or debarment from
U.S. government contracts, substantial diversion of management’s attention, a decline in the market price of our Class A common stock or overall adverse consequences to our
reputation and business, all of which may have an adverse effect on our results of operations and financial condition.
 
Disputes with our customers and other third parties could be costly, time-consuming and harmful to our business and reputation.
 
Our business requires us to enter into agreements with a large number of customers and other third parties in many different jurisdictions. Our subscription and other agreements
contain a variety of terms, including service level requirements, data privacy, protection and security obligations, indemnification obligations, including for intellectual property
infringement claims, dispute resolution procedures and regulatory requirements. Agreement terms may not be standardized across our business and can be subject to differing
interpretations and local law requirements, which could result in disputes with our customers and other third parties from time to time. If our customers and other third parties notify us
of a breach of contract or otherwise dispute the terms of our agreements, the dispute resolution process can be expensive and time-consuming and result in the diversion of resources
that could otherwise be deployed to grow our business. Even if these disputes are resolved in our favor, we may be unable to recoup the expenses and other diverted resources
committed to resolving the dispute and, if we receive negative publicity in connection with the dispute, our reputation and brand may be harmed. Furthermore, the ultimate resolution
of such disputes may be adverse to our interests and, as a result, could adversely affect our results of operations and financial condition.
 
We face exposure to foreign currency exchange rate fluctuations, and if foreign currency exchange rates fluctuate substantially in the future, our results of operations and
financial condition, which are reported in U.S. dollars, could be adversely affected.
 
We conduct our business in countries around the world and a portion of our transactions outside the United States are denominated in currencies other than the U.S. dollar. While we
have primarily transacted with customers and vendors in U.S. dollars to date, from time to time we have transacted in foreign currencies for subscriptions to our Unified-CXM
platform and may significantly expand the number of transactions with customers that are denominated in foreign currencies in the future. The majority of our international costs are
also denominated in local currencies. In addition, our international subsidiaries maintain net assets or liabilities that are denominated in currencies other than the functional operating
currencies of these entities. Accordingly, changes in the value of foreign
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currencies relative to the U.S. dollar can affect our revenue and results of operations due to transactional and translational remeasurements that are reflected in our results of operations.
As a result of such foreign currency exchange rate fluctuations, it could be more difficult to detect underlying trends in our business and results of operations.
 
We currently do not maintain a program to hedge transactional exposures in foreign currencies but intend to so in the near future. The future use of hedging instruments may introduce
additional risks if we are unable to structure effective hedges with such instruments. There can be no assurance that we will be successful in managing our exposure to currency
exchange rate risks, which may adversely affect our business, results of operations and financial condition.
 
Our results of operations may be harmed if we are required to collect sales or other related taxes for subscriptions to our products and services in jurisdictions in which we have
not historically done so.
 
Sales tax, value-added tax, or VAT, goods and services tax, or GST, and other similar transaction tax laws and rates differ greatly by jurisdiction and are subject to varying
interpretations that may change over time. The application of these tax laws to services provided electronically is evolving. In particular, the applicability of sales taxes to our products
and services in various jurisdictions is unclear.
Furthermore, an increasing number of states have considered or adopted laws that attempt to impose tax collection obligations on out-of-state companies. In June 2018, the Supreme
Court of the United States ruled in South Dakota v. Wayfair, Inc. et al, or Wayfair, that online sellers can be required to collect sales and use tax despite not having a physical presence
in the buyer’s state or “economic nexus.” In response to Wayfair, or otherwise, states or local governments may adopt, or begin to enforce, laws requiring us to calculate, collect, and
remit taxes on sales in their jurisdictions. Similarly, many non-U.S. jurisdictions have considered or adopted laws that impose value added, digital service, or similar taxes, on
companies despite not having a physical presence in the non-U.S. jurisdiction.
 
We collect sales, value added or similar transaction taxes in a number of jurisdictions. It is possible, however, that we could face sales tax, VAT, or GST audits and that our liability for
these taxes could exceed our estimates as state, local, and non-U.S. tax authorities could still assert that we are obligated to collect additional tax amounts from our customers and remit
those taxes to those authorities. We also could be subject to audits in state, local and non-U.S. jurisdictions for which we have not accrued tax liabilities. A successful assertion by one
or more states, localities or non-U.S. jurisdictions requiring us to collect taxes where we presently do not do so, or to collect more taxes in a jurisdiction in which we currently do
collect some taxes, could result in substantial tax liabilities, including taxes on past sales, as well as penalties and interest. Such tax assessments, penalties, and interest, or future
requirements may adversely affect our results of operations.
 
Our international operations subject us to potentially adverse tax consequences.
 
We generally conduct our international operations through subsidiaries and are subject to income taxes as well as non-income-based taxes, such as payroll, value-added, goods and
services and other local taxes. Our domestic and international tax liabilities are subject to various jurisdictional rules regarding the calculation of taxable income in various jurisdictions
worldwide based upon our business operations in those jurisdictions. Our intercompany relationships are subject to complex transfer pricing regulations administered by taxing
authorities in various jurisdictions. The relevant taxing authorities may disagree with our determinations as to the value of assets sold or acquired or the income and expenses
attributable to specific jurisdictions. If such a disagreement were to occur and our position were not sustained, we could be required to pay additional taxes, interest and penalties,
which could result in one-time tax charges, higher effective tax rates, reduced cash flows and lower overall profitability of our operations.
 
Changes in, or interpretations of, tax rules and regulations may adversely affect our effective tax rates.
 
Changes in tax law (including tax rates) could affect our future results of operations. Due to the expansion of our international business activity, any such changes could increase our
worldwide effective tax rate and adversely affect our business, results of operations and financial condition. The change in the U.S. administration could bring changes to U.S. tax laws
that we cannot currently predict and that could materially affect our business, results of operations and financial condition. Additionally, the Organization for Economic Co-operation
and Development, or OECD, has released guidance covering various topics, including transfer pricing, country-by-country reporting and definitional changes to permanent
establishment that could ultimately impact our tax liabilities as countries adopt the OECD’s guidance.
 
We are subject to tax examinations of our tax returns by the Internal Revenue Service, or the IRS, and other domestic and foreign tax authorities. An adverse outcome of any such
audit or examination by the IRS or other tax authority could have a material adverse effect on our results of operations and financial condition.
 
We are, and expect to continue to be, subject to audit by the IRS and other tax authorities in various domestic and foreign jurisdictions. As a result, we have received, and may in the
future receive, assessments in multiple jurisdictions on various tax-related assertions. Taxing authorities also have challenged, and may in the future challenge, our tax positions and
methodologies on various matters. We regularly assess the likelihood of adverse outcomes resulting from ongoing tax examinations to determine the adequacy of our provision for
income taxes. These assessments can require considerable estimates and judgments. The calculation of our tax liabilities
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involves dealing with uncertainties in the application of complex tax laws and regulations in a variety of jurisdictions. There can be no assurance that our tax positions and
methodologies are accurate or that the outcomes of ongoing and future tax examinations will not have an adverse effect on our results of operations and financial condition.
 
Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations.
 
We have U.S. federal and state net operating loss carryforwards as a result of prior period losses, which, if not utilized will begin to expire in fiscal year 2031 and fiscal year 2022 for
federal and state purposes, respectively. These net operating loss carryforwards could expire unused and be unavailable to offset future income tax liabilities, which could adversely
affect our potential profitability.
 
In addition, under Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership change,” its ability to use its pre-change net operating loss
carryforwards to offset its post-change taxable income or tax liability may be limited. Such an “ownership change” generally occurs if there is a greater than 50 percentage point
change (by value) in its equity ownership by one or more stockholders or groups of stockholders who own at least 5% of our stock over a three-year period. We have experienced
ownership changes in the past and may experience ownership changes in the future as a result of subsequent shifts in our stock ownership. As a result, if we earn net taxable income,
our ability to use our pre-change net operating loss carryforwards and other pre-change tax attributes to offset U.S. federal and state taxable income or tax liability may be subject to
limitations, which could potentially result in increased future tax liability to us. Furthermore, under the Tax Cuts and Jobs Act, or Tax Act, enacted in December 2017, the amount of
post 2017 net operating loss carryforward that we are permitted to use in any taxable year is limited to 80% of our taxable income in such year, where taxable income is determined
without regard to the net operating loss deduction itself. The Tax Act also generally eliminates the ability to carry back net operating losses, or NOLs, to prior taxable years. There is
also a risk that due to regulatory changes, such as suspensions of the use of NOLs, or other unforeseen reasons, our existing NOLs could expire or otherwise be unavailable to offset
future income tax liabilities. For these reasons, we may not be able to realize a tax benefit from the use of our NOLs, whether or not we attain profitability.
 
The terms of the SVB Credit Facility require us to meet certain operating and financial covenants and place restrictions on our operating and financial flexibility. If we raise
additional capital through debt financing, the terms of any new debt could further restrict our ability to operate our business.
 
Under the terms of the SVB Credit Facility, we can borrow up to $50.0 million under a revolving credit loan facility. The SVB Credit Facility contain customary affirmative and
negative covenants that either limit our ability to, or, if we make future draws, require a mandatory prepayment in the event we, incur additional indebtedness and liens, merge with
other companies or consummate certain changes of control, acquire other companies, engage in new lines of business, make certain investments, pay dividends, transfer or dispose of
assets, amend certain material agreements and enter into various specified transactions. As a result, we may not be able to engage in any of the foregoing transactions unless we obtain
the consent of our lender or prepay any outstanding amount under the SVB Credit Facility. The SVB Credit Facility also contains certain financial covenants, including minimum
revenue and cash balance requirements, and financial reporting requirements. Our obligations under the SVB Credit Facility are secured by substantially all of our property, with
limited exceptions, including our intellectual property. We may not be able to generate sufficient cash flow or sales to meet our financial covenants or, if we make future draws, pay the
principal and interest under the SVB Credit Facility. Furthermore, if we made a subsequent draw, our future working capital, borrowings or equity financings could be unavailable to
repay or refinance the amounts outstanding under the SVB Credit Facility. In the event of a liquidation, our lenders would be repaid all outstanding principal and interest prior to
distribution of assets to unsecured creditors, and the holders of our common stock would receive a portion of any liquidation proceeds only if all of our creditors, including our lenders,
were first repaid in full. Any declaration by our lender of an event of default could significantly harm our business and prospects and could cause the price of our common stock to
decline. If we raise any additional debt financing, the terms of such additional debt could further restrict our operating and financial flexibility.
 
As of October 31, 2021, we did not owe any principal or accrued interest under the SVB Credit Facility. However, it is possible that we will in the future draw down on the SVB Credit
Facility or enter into new debt obligations. Our ability to make scheduled payments or to refinance such debt obligations depends on numerous factors, including the amount of our
cash balances and our actual and projected financial and operating performance. We may be unable to maintain a level of cash balances or cash flows sufficient to permit us to pay the
principal, premium, if any, and interest on our future indebtedness. If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness. We may not be able to take any of these actions, and
even if we are, these actions may be insufficient to permit us to meet our scheduled debt service obligations. In addition, in the event of our breach of the SVB Credit Facility, we may
be required to repay any outstanding amounts earlier than anticipated. If for any reason we become unable to service our debt obligations under the SVB Credit Facility, or any new
debt obligations that we may enter into from time to time, holders of our common stock would be exposed to the risk that their holdings could be lost in an event of a default under
such debt obligations and a foreclosure and sale of our assets for an amount that is less than the outstanding debt.
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Unfavorable conditions in our industry or the economy more generally or reductions in information technology spending could limit our ability to grow our business and
adversely affect our results of operations and financial condition.
 
Our results of operations may vary based on the impact of changes in our industry or the economy more generally on us or our customers. This risk is presently heightened by the
uncertain economic impact of the ongoing COVID-19 pandemic. Our business and results of operations depend on demand for information technology generally and for Unified-CXM
solutions in particular, which in turn is influenced by the scale of business that our customers are conducting. Weak economic conditions, either in the United States or internationally,
including as a result of changes in gross domestic product growth, financial and credit market fluctuations, political turmoil, natural catastrophes or conflict, could cause a decrease in
business investments, including spending on information technology generally. To the extent that weak economic conditions cause our existing customers or potential customers to
reduce their budget for Unified-CXM solutions or to perceive spending on such systems as discretionary, demand for our Unified-CXM platform may be adversely affected. Moreover,
customers and potential customers may require extended billing terms and other financial concessions, which would limit our ability to grow our business and adversely affect our
business, results of operations and financial condition.
 
Our business could be adversely impacted by changes in laws and regulations related to the Internet or changes in access to the Internet generally.
 
The future success of our business depends upon the continued use of the Internet as a primary medium for communication, business applications and commerce. Federal or state
government bodies or agencies have in the past adopted, and may in the future adopt, laws or regulations affecting the use of the Internet as a commercial medium. Legislators,
regulators or government bodies or agencies also may make legal or regulatory changes or interpret or apply existing laws or regulations that relate to the use of the Internet in new and
materially different ways. Changes in these laws, regulations or interpretations could require us to modify our Unified-CXM platform in order to comply with these changes, to incur
substantial additional costs or divert resources that could otherwise be deployed to grow our business, or expose us to unanticipated civil or criminal liability, among other things.
In addition, government agencies and private organizations have imposed, and may in the future impose, additional taxes, fees or other charges for accessing the Internet or commerce
conducted via the Internet. Internet access is frequently provided by companies that have significant market power and could take actions that degrade, disrupt or increase the cost of
our customers’ use of our Unified-CXM platform, which could negatively impact our business. In December 2017, the Federal Communications Commission, or FCC, voted to repeal
its “net neutrality” Open Internet rules, effective June 2018. The rules were designed to ensure that all online content is treated the same by internet service providers and other
companies that provide broadband services. The FCC’s new rules, which took effect on June 11, 2018, repealed the neutrality obligations imposed by the Open Internet rules and
granted providers of broadband internet access services greater freedom to make changes to their services, including, potentially, changes that may discriminate against or harm our
business. A number of parties have appealed this order, which is currently being reviewed by the United States Court of Appeals for the Federal Circuit. Should the net neutrality rules
be relaxed or eliminated, we could incur greater operating expenses or our customers’ use of our Unified-CXM platform could be adversely affected, either of which could harm our
business and results of operations.
 
These developments could limit the growth of Internet-related commerce or communications generally or result in reductions in the demand for Internet-based platforms and services
such as ours, increased costs to us or the disruption of our business. In addition, as the Internet continues to experience growth in the numbers of users, frequency of use and amount of
data transmitted, the use of the Internet as a business tool could be adversely affected due to delays in the development or adoption of new standards and protocols to handle increased
demands of Internet activity, security, reliability, cost, ease-of-use, accessibility and quality of service. The performance of the Internet and its acceptance as a business tool has been
adversely affected by data security and privacy issues, and the Internet has experienced a variety of outages and other degradations as a result of damage to portions of its
infrastructure. If the use of the Internet generally, or our Unified-CXM platform specifically, is adversely affected by these or other issues, we could be forced to incur substantial costs,
demand for our Unified-CXM platform could decline and our results of operations and financial condition could be harmed.
 
Our corporate culture has contributed to our success, and if we cannot maintain this culture as we grow, we could lose the innovation, creativity and teamwork fostered by our
culture, which could harm our business.
 
Building a culture where everyone is happier and can thrive personally and professionally is the cornerstone of our philosophy. We create an environment of happier employees by
building a values-based culture with rich communications, manager and employee action planning, competitive pay and benefits, and a culture where everyone feels like they belong
and are valued. We recruit, retain and invest in the development of the best talent in the world. Externally, we have been recognized as a best place to work by several national media
outlets.
 
As our organization grows and evolves, we may need to implement more complex organizational management structures or adapt our corporate culture and work environments to ever-
changing circumstances, such as during times of a natural disasters or pandemics, including the COVID-19 pandemic. These changes could have an adverse impact on our corporate
culture. We also expect to continue
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to hire aggressively as we expand, but if we do not continue to maintain our corporate culture as we grow, we may be unable to foster the innovation, creativity and teamwork that we
believe we need to support our growth. Moreover, many of our employees may be able to receive significant proceeds from sales of our common stock in the public markets, which
could lead to disparities of wealth among our employees that adversely affects relations among employees and our culture in general. Our substantial anticipated headcount growth and
our transition from a private company to a public company may result in a change to our corporate culture, which could harm our business.
 
If our judgments or estimates relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our results of operations could fall below
expectations of securities analysts and investors, resulting in a decline in the market price of our Class A common stock.
 
The preparation of our financial statements in conformity with United States generally accepted accounting principles, or GAAP, requires management to make judgments, estimates
and assumptions that affect the amounts reported in our consolidated financial statements and related notes thereto included elsewhere in this Form 10-Q. We base our estimates on
historical experience and on various other assumptions that we believe to be reasonable under the circumstances, as provided in the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” the results of which form the basis for making judgments about the carrying values of assets, liabilities and equity, and the
amount of revenue and expenses that are not readily apparent from other sources. Our results of operations may be adversely affected if our assumptions change or if actual
circumstances differ from those in our assumptions, which could cause our results of operations to fall below the expectations of securities analysts and investors, resulting in a decline
in the trading price of our Class A common stock. Significant judgments, estimates and assumptions used in preparing our consolidated financial statements include, or may in the
future include, those related to revenue recognition, stock-based compensation expense, income taxes, goodwill and intangible assets.
 
If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate financial statements or
comply with applicable regulations could be impaired.
 
As a public company, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, the Sarbanes-Oxley Act of 2002, or the
Sarbanes-Oxley Act, and the listing standards of the New York Stock Exchange. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls
and procedures and internal control over financial reporting. We are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure that
information required to be disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized and reported within the time periods specified in SEC rules
and forms and that information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our principal executive and financial officers. We also
are continuing to improve our internal control over financial reporting. We have expended, and anticipate that we will continue to expend, significant resources in order to maintain and
improve the effectiveness of our disclosure controls and procedures and internal control over financial reporting.
 
Our current controls and any new controls that we develop may become inadequate because of changes in the conditions in our business, including increased complexity resulting from
our international expansion. Further, weaknesses in our disclosure controls or our internal control over financial reporting may be discovered in the future. Any failure to develop or
maintain effective controls, or any difficulties encountered in their implementation or improvement, could harm our results of operations or cause us to fail to meet our reporting
obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting also
could adversely affect the results of periodic management evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of our
internal control over financial reporting that we will eventually be required to include in our periodic reports that will be filed with the SEC. Ineffective disclosure controls and
procedures and internal control over financial reporting also could cause investors to lose confidence in our reported financial and other information, which would likely adversely
affect the market price of our Class A common stock. In addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on the New York Stock
Exchange. We currently are not required to comply with the SEC rules that implement Section 404 of the Sarbanes-Oxley Act and, therefore, are not required to make a formal
assessment of the effectiveness of our internal control over financial reporting for that purpose. As a public company, we will be required to provide an annual management report on
the effectiveness of our internal control over financial reporting commencing with our second Annual Report on Form 10-K.
 
Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until after we are no longer an
“emerging growth company.” At such time, our independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which
our internal control over financial reporting is documented, designed or operating. Any failure to maintain effective disclosure controls and internal control over financial reporting
could have an adverse effect on our business, results of operations and financial condition and could cause a decline in the market price of our Class A common stock.
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We are an “emerging growth company,” and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will make our Class A
common stock less attractive to investors.
 
We are an “emerging growth company,” as defined in the JOBS Act, and we may take advantage of certain exemptions from various reporting requirements that are applicable to
public companies that are not “emerging growth companies,” including, but not limited to, not being required to comply with the independent auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, being required to provide fewer
years of audited financial statements and exemptions from the requirements of holding a non-binding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved.
We may take advantage of these provisions until we are no longer an “emerging growth company.” We would cease to be an “emerging growth company” upon the earliest to occur of:
(i) the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; (ii) the date we qualify as a large accelerated filer, with at least $700 million of equity
securities held by non-affiliates; (iii) the issuance, in any three-year period, by us of more than $1.0 billion in non-convertible debt securities; and (iv) January 31, 2027. We have
chosen to take advantage of some but not all of these reduced reporting burdens. We have taken advantage of certain reduced reporting burdens.
 
In addition, the JOBS Act also provides that an “emerging growth company” can take advantage of an extended transition period for complying with new or revised accounting
standards. We have chosen to take advantage of such extended transition period, and, as a result, our consolidated financial statements may not be comparable to companies that
comply with new or revised accounting pronouncements as of the effective dates applicable to public companies.
 
We cannot predict whether investors will find our Class A common stock less attractive because we may rely on these exemptions. If some investors find our Class A common stock
less attractive as a result, there may be a less active trading market for our Class A common stock, and the market price of our Class A common stock may be more volatile and may
decline.
 
Our management team has limited experience managing a public company.
 
Members of our senior management team have limited experience managing a publicly traded company, interacting with public company investors and complying with the
increasingly complex laws pertaining to public companies. Our management team may not successfully or efficiently manage our transition to being a public company that is subject to
significant regulatory oversight and reporting obligations under the federal securities laws and the continuous scrutiny of securities analysts and investors. These new obligations and
constituents will require significant attention from our senior management and could divert their attention away from the day-to-day management of our business, which could harm
our business, results of operations, and financial condition.
 
Risks Related to Ownership of Our Class A Common Stock and Other General Risks
 
An active public trading market for our Class A common may not be sustained.
 
Prior to the closing of our IPO in June 2021, no prior public trading market for our Class A common stock existed. We cannot assure you that an active trading market for our Class A
common stock will continue to develop or, if further developed, that the market will be sustained. Accordingly, we cannot assure you of the liquidity of an active trading market, your
ability to sell your shares of our Class A common stock when desired, or the prices that you may obtain for your shares of our Class A common stock. The lack of an active market
may impair your ability to sell your shares at the time you wish to sell them or at a price that you consider reasonable.
 
In addition, the market price of our Class A common stock following this offering is likely to be highly volatile and could be subject to wide fluctuations in response to various factors,
some of which are beyond our control. Accordingly, we cannot assure you of the liquidity of any trading market, your ability to sell your shares of our Class A common stock when
desired or the prices that you may obtain for your shares of our Class A common stock.
 
The dual class structure of our common stock as contained in our amended and restated certificate of incorporation has the effect of concentrating voting control with our
executive officers and directors and their affiliates, limiting your ability to influence corporate matters.
 
Our Class B common stock has ten votes per share, and our Class A common stock has one vote per share. The holders of our Class B common stock as of October 31, 2021
beneficially hold approximately 78.4% of our outstanding capital stock but control approximately 97.3% of the voting power of our outstanding capital stock. Therefore, the holders of
Class B common stock have control over our management and affairs and over all matters requiring stockholder approval, including election of directors and significant corporate
transactions, such as a merger or other sale of us or our assets, for the foreseeable future.
 
In addition, the holders of Class B common stock collectively will continue to be able to control all matters submitted to our stockholders for approval even if their stock holdings
represent less than a majority of the outstanding shares of our common stock.
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This concentrated control will limit your ability to influence corporate matters for the foreseeable future, and, as a result, the market price of our Class A common stock could be
adversely affected.
 
FTSE Russell and Standard & Poor’s does not allow most newly public companies utilizing dual or multi-class capital structures to be included in their indices. Affected indices
include the Russell 2000 and the S&P 500, S&P MidCap 400 and S&P SmallCap 600, which together make up the S&P Composite 1500. Also in 2017, MSCI, a leading stock index
provider, opened public consultations on their treatment of no-vote and multi-class structures and temporarily barred new multi-class listings from certain of its indices; however, in
October 2018, MSCI announced its decision to include equity securities “with unequal voting structures” in its indices and to launch a new index that specifically includes voting rights
in its eligibility criteria. Under the announced policies, our dual class capital structure makes us ineligible for inclusion in certain indices, and, as a result, mutual funds, exchange-
traded funds and other investment vehicles that attempt to passively track these indices are not be investing in our stock. In addition, we cannot assure you that other stock indices will
not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain indices, exclusion from certain stock indices likely would
preclude investment by many of these funds and would make our Class A common stock less attractive to other investors. As a result, the trading price and volume of our Class A
common stock could be adversely affected.
 
We cannot predict the impact that our dual class structure may have on the market price of our Class A common stock.
 
We cannot predict whether our dual class structure, combined with the concentrated control of our executive officers, and directors and their affiliates, will result in a lower or more
volatile market price of our Class A common stock or in adverse publicity or other adverse consequences. For example, as mentioned above, certain index providers have announced
restrictions on including companies with multiple class share structures in certain of their indices. Under the announced policies, our dual class capital structure makes us ineligible for
inclusion in many indices. Given the sustained flow of investment funds into passive strategies that seek to track certain indexes, exclusion from stock indexes would likely preclude
investment by many of these funds and could make our Class A common stock less attractive to other investors. As a result, the market price of our Class A common stock could be
adversely affected.
 
Our stock price may be volatile, and the value of our Class A common stock may decline.
 
The market price of our Class A common stock may fluctuate substantially depending on a number of factors, including those described in this “Risk Factors” section, many of which
are beyond our control and may not be related to our operating performance. These fluctuations could cause in the value of our Class A common stock to decline. Factors that could
cause fluctuations in the trading price of our Class A common stock include the following:
 

• price and volume fluctuations in the overall stock market from time to time;
 

• announcements of new products, solutions or technologies, commercial relationships, acquisitions or other events by us or our competitors;
 

• changes in how enterprises perceive the benefits of our Unified-CXM platform and products;
 

• departures of key personnel;
 

• the public’s reaction to our press releases, other public announcements and filings with the SEC;
 

• fluctuations in the trading volume of our shares or the size of our public float;
 

• sales of large blocks of our common stock;
 

• market manipulation, including coordinated buying or selling activities;
 

• actual or anticipated changes or fluctuations in our results of operations;
 

• whether our results of operations meet the expectations of securities analysts or investors;
 

• changes in actual or future expectations of investors or securities analysts;
 

• actual or perceived significant data breach involving our Unified-CXM platform;
 

• litigation involving us, our industry or both;
 

• governmental or regulatory actions or audits;
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• regulatory developments in the United States, foreign countries or both;
 

• general economic conditions and trends;
 

• major catastrophic events in our domestic and foreign markets; and
 

• “flash crashes,” “freeze flashes” or other glitches that disrupt trading on the securities exchange on which we are listed.
 
In addition, if the market for technology stocks or the stock market in general experiences a loss of investor confidence, the trading price of our Class A common stock could decline
for reasons unrelated to our business, results of operations or financial condition. The trading price of our Class A common stock might also decline in reaction to events that affect
other companies in our industry even if these events do not directly affect us. In the past, following periods of volatility in the trading price of a company’s securities, securities class
action litigation has often been brought against that company. If the market price of our Class A common stock is volatile, we may become the target of securities litigation. Securities
litigation could result in substantial costs and divert our management’s attention and resources from our business. This could have an adverse effect on our business, results of
operations and financial condition.
 
Substantial sales of our Class A common stock could depress the market price of our Class A common stock.
 
The market price of our Class A common stock could decline as a result of a large number of sales of shares of such stock in the market, and the perception that these sales could occur
also may depress the market price of our Class A common stock.
 
Sales of our Class A common stock may make it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate. These sales also could
cause the trading price of our Class A common stock to fall and make it more difficult for you to sell shares of our Class A common stock.
 
Our directors, executive officers and holders of 5% or more of our Class B common stock are able to exert significant control over us, which will limit your ability to influence the
outcome of important transactions, including a change of control.
 
Our directors, executive officers and holders of 5% or more of our outstanding common stock, and their respective affiliates, beneficially own, in the aggregate, approximately 60.4%
of the shares of our outstanding common stock as of October 31, 2021. As a result, our directors, executive officers and holders of 5% or more of our outstanding capital stock, and
their respective affiliates, if acting together, are able to determine or significantly influence all matters requiring stockholder approval, including the elections of directors, amendments
of our organizational documents and approval of any merger, sale of assets or other major corporate transaction. These stockholders may have interests that differ from yours and may
vote in a way with which you disagree and which may be adverse to your interests. This concentration of ownership may delay, prevent or discourage acquisition proposals or other
offers for our capital stock that you may feel are in your best interest as a stockholder and ultimately could deprive you of an opportunity to receive a premium for your Class A
common stock as part of a sale of our company, which in turn might adversely affect the market price of our common stock.
 
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us, our business or our market, or if they change their
recommendations regarding our Class A common stock adversely, the market price and trading volume of our Class A common stock could decline.
 
The market price and trading volume for our Class A common stock depends in part on the research and reports that securities or industry analysts publish about us, our business, our
market or our competitors. The analysts’ estimates are based upon their own opinions and are often different from our estimates or expectations. If any of the analysts who cover us
change their recommendation regarding our Class A common stock adversely, provide more favorable relative recommendations about our competitors or publish inaccurate or
unfavorable research about our business, the price of our securities would likely decline. If one or more securities analysts cease coverage of us or fail to publish reports on us
regularly, we could lose visibility in the financial markets and demand for our securities could decrease, which could cause the price and trading volume of our Class A common stock
to decline.
 
We will incur increased costs and demands upon management as a result of complying with the laws and regulations affecting public companies, which could adversely affect our
business, results of operations and financial condition.
 
As a public company, we have incurred and expect to continue to incur greater legal, accounting and other expenses than we incurred as a private company. For example, we are
subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act,
and the rules and regulations of the SEC and the listing standards of the New York Stock Exchange. The Exchange Act requires, among other things, that we file annual, quarterly and
current reports with respect to our business and results of operations. Compliance with these requirements has increased and will continue to increase our legal, accounting and
financial compliance costs and increase demand on our systems, making some activities more time-consuming and costly. These rules and regulations to make it more expensive for us
to obtain director and officer
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liability insurance, and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to maintain the same or similar coverage. As a result, it may
be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as our executive officers. After we are no longer an “emerging growth company,”
we expect to incur significant expenses and devote substantial management effort toward ensuring compliance with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act. In that regard, we will need to hire additional accounting and financial staff with appropriate public company experience and technical accounting knowledge. In addition,
as a public company, we may be subject to shareholder activism, which can lead to substantial costs, distract management and impact the manner in which we operate our business in
ways we cannot currently anticipate. As a result of disclosure of information in this Form 10-Q and in filings required of a public company, our business and financial condition will
become more visible, which may result in threatened or actual litigation, including by competitors. These increased costs and demands upon management could adversely affect our
business, results of operations and financial condition.
 
Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender offer or proxy contest
difficult, thereby depressing the market price of our Class A common stock.
 
Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law may discourage, delay or prevent a change in control by prohibiting us
from engaging in a business combination with an interested stockholder for a period of three years after the date of the transaction in which the person became an interested
stockholder, even if a change of control would be beneficial to our existing stockholders. In addition, our amended and restated certificate of incorporation and amended and restated
bylaws contain provisions that may make the acquisition of our company more difficult, including the following:
 

• vacancies on our board of directors may be filled only by our board of directors and not by stockholders;
 

• our board of directors is classified into three classes of directors with staggered three-year terms;
 

• our stockholders may only take action at a meeting of stockholders and may not take action by written consent for any matter;
 

• a special meeting of our stockholders may only be called by a majority of our board of directors, the chairperson of our board of directors or our Chief Executive Officer;
 

• advance notice procedures apply for stockholders to nominate candidates for election as directors or to bring matters before an annual meeting of stockholders;
 

• our amended and restated certificate of incorporation does not provide for cumulative voting;
 

• our amended and restated certificate of incorporation will allow stockholders to remove directors only for cause;
 

• certain amendments to our amended and restated certificate of incorporation will require the approval of the holders of at least 66 2⁄3% of our then-outstanding common
stock;

 
• authorize undesignated preferred stock, the terms of which may be established and shares of which may be issued by our board of directors, without further action by our

stockholders; and
 

• certain litigation against us can only be brought in Delaware.
 
These provisions, alone or together, could discourage, delay or prevent a transaction involving a change in control of our company. These provisions also could discourage proxy
contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take other corporate actions they desire, any of which, under certain
circumstances, could limit the opportunity for our stockholders to receive a premium for their shares of our capital stock, and also could affect the price that some investors are willing
to pay for our Class A common stock.
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Our charter documents designate a state or federal court located within the State of Delaware as the exclusive forum for substantially all disputes between us and our
stockholders, and also provide that the federal district courts are the exclusive forum for claims under the Securities Act of 1933, as amended, which could limit our stockholders’
ability to choose the judicial forum for disputes with us or our directors, officers or employees.
 
Our amended and restated bylaws provide that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and exclusive forum
for the following types of actions and proceedings under Delaware statutory or common law: (1) any derivative action or proceeding brought on our behalf; (2) any action asserting a
claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders; (3) any action arising pursuant to any provision of the Delaware
General Corporation Law, our amended and restated certificate of incorporation or our amended and restated bylaws or (4) any other action asserting a claim that is governed by the
internal affairs doctrine shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district court for the District of
Delaware), in all cases subject to the court having jurisdiction over indispensable parties named as defendants. This exclusive forum provision will not apply to any causes of action
arising under the Securities Act or the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.
 
In addition, our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by
law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act. This provision is intended to benefit and may be enforced by us, our officers and directors, the underwriters to any offering giving rise to such complaint, and any other
professional entity whose profession gives authority to a statement made by that person or entity and who has prepared or certified any part of the documents underlying the offering.
Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to this provision. This exclusive-forum
provision may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with us or our directors, officers or other employees, which may discourage
lawsuits against us and our directors, officers and other employees.
 
If a court were to find the exclusive-forum provision in our charter documents to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving
the dispute in other jurisdictions, which could harm our results of operations.
 
Because we do not anticipate paying any cash dividends on our capital stock in the foreseeable future, capital appreciation, if any, will be your sole source of gain.
 
We have never declared or paid cash dividends on our capital stock, and we do not anticipate paying any cash dividends in the foreseeable future. We currently intend to retain future
earnings, if any, to fund the development and growth of our business. In addition, the SVB Credit Facility contains, and any future credit facility or financing we obtain may contain,
terms limiting the amount of dividends that may be declared or paid on our common stock. Any future determination to pay dividends will be at the discretion of our board of directors
and will be dependent upon our results of operations, financial condition, capital requirements, applicable contractual restrictions and such other factors as we may deem relevant. As a
result, stockholders must rely on sales of their Class A common stock after price appreciation as the only way to realize any future gains on their investment.
 
We could be subject to securities class action litigation.
 
In the past, securities class action litigation often has been brought against a company following a decline in the market price of its securities. This risk is especially relevant for us
because technology companies have experienced significant stock price volatility in recent years. If we face such litigation, it could result in substantial costs and a diversion of
management’s attention and resources, which could harm our business. These provisions, alone or together, could discourage, delay or prevent a transaction involving a change in
control of our company. These provisions also could discourage proxy contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take
other corporate actions they desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their shares of our capital
stock, and also could affect the price that some investors are willing to pay for our Class A common stock.
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Item 2. Unregistered Shares of Equity Securities and Use of Proceeds
 
Use of Proceeds
 
In June 2021, we completed our IPO, in which we issued and sold 18,287,500 shares of our Class A common stock, including 1,662,500 shares pursuant to the exercise in full of the
underwriters’ option to purchase additional shares, at a public offering price of $16.00 per share, resulting in net proceeds to us of $276.0 million after deducting underwriting
discounts, commissions and other offering expenses.
 
All of the shares issued and sold in the IPO were registered under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333-256657), or the Registration
Statement, which was declared effective by the SEC on June 22, 2021.
 
There has been no material change in the planned use of proceeds from our IPO from those disclosed in the Final Prospectus.

 
Item 3. Defaults Upon Senior Securities.
 
None.
 
Item 4. Mine Safety Disclosures.
 
Not applicable.
 
Item 5. Other Information.
 
None

81



 

 
 
Item 6. Exhibits.
 

Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation, as currently in effect (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report
on Form 8-K (File No. 001-40528), filed with the SEC on June 28, 2021).

3.2 Amended and Restated Bylaws, as currently in effect (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K (File
No. 001-40528), filed with the SEC on June 28, 2021).

10.1# French Sub-Plan to the Company’s 2021 Equity Incentive Plan
10.2# Form of Restricted Stock Grant Notice and Award Agreement under the French Sub-Plan
10.3# Form of Restricted Stock Grant Notice and Award Agreement under the 2021 Equity Incentive Plan (U.S.)
10.4# Form of Restricted Stock Grant Notice and Award Agreement under the 2021 Equity Incentive Plan (International)
31.1 Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS  Inline XBRL Instance Document
101.SCH  Inline XBRL Taxonomy Extension Schema Document
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibits 101)

# Indicates management contract or compensatory plan.
* The certifications furnished in Exhibit 32.1 are deemed to accompany this Quarterly Report on Form 10-Q and are not deemed “filed” for purposes of Section 18 of the Exchange
Act, or otherwise subject to the liability of that section, nor shall they be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act, irrespective of
any general incorporation language contained in such filing.
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https://www.sec.gov/Archives/edgar/data/1569345/000119312521201927/d191823dex31.htm
https://www.sec.gov/Archives/edgar/data/1569345/000119312521201927/d191823dex32.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/a10-qq3fy22_ex101.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/a10-qq3fy22_ex101.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/a10-qq3fy22_ex101.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/ex102formofrestrictedstock.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/ex103formofrsugrantpackage.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/ex104formofrsugrantpackage.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/aq3fy22_exx311xsection302c.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/aq3fy22_exx312xsection302c.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001569345-21-000020/a10-qq3fy22xexhibit321.htm


 

 
 

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
 

Sprinklr, Inc.

Date: December 9, 2021 By: /s/ Ragy Thomas
Ragy Thomas
Founder, Chairman and Chief Executive Officer
(Principal Executive Officer)

Date: December 9, 2021 By: /s/ Christopher Lynch
Christopher Lynch
Chief Financial Officer
(Principal Financial and Accounting Officer)
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SPRINKLR, INC.

2021 RESTRICTED STOCK UNIT AWARD SUB-PLAN FOR FRENCH EMPLOYEES AND CORPORATE OFFICERS

 
INTRODUCTORY SECTION

The board of directors of Sprinklr, Inc (the “Company”) has adopted the Sprinklr, Inc. 2021 Equity Incentive Plan, as may be amended from time to time (the
“Plan”) for the benefit of certain employees and directors of the Company and its Subsidiary, Parent and Affiliate companies, including Sprinklr France SARL (the
“French Entity”).

Section 7(b)(xi) of the Plan authorizes the Board to adopt sub-plans for the purpose of satisfying applicable foreign laws including qualifying for preferred tax
treatment under applicable foreign tax laws.

The Board has determined that it is necessary and desirable to establish a sub-plan for the purpose of permitting restricted stock units (“RSUs”) granted to
Employees and Corporate Officers of the Company or one of its Subsidiary to qualify for the special tax and social security treatment in France (“French Sub-Plan”).

The Board therefore intends to establish a sub-plan to the Plan for the purpose of granting RSUs that qualify for the specific tax and social security treatment in
France applicable to shares granted for no consideration under article L 225-197-1 to L 225-197-6 of the French Commercial Code, as amended (“French-Qualified
RSUs”) to qualifying Employees (as defined in the Plan) and corporate officers who are French tax resident and/or subject to the French mandatory social security
contribution regime (“French Participants”).

For the avoidance of doubt, under the French Sub-Plan, the qualifying Employees and Corporate Officers will be granted only French-Qualified RSUs. The
provisions of the Plan permitting the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock Awards, Performance
Award, or any Other Award as defined pursuant to sections 14(qq) and 5(c) of the Plan, are not applicable to grants made under this French Sub-Plan.

The terms of the Plan including RSU Award Grant Notice and Restricted Stock Unit Award Agreement applicable to RSUs will, subject to the modifications in
the following terms and conditions, be incorporated to this document and constitute part of the French Sub-Plan.

The RSUs will be granted over the Company’s common stock (“Shares”).

 
1. DEFINITIONS

Capitalized terms not defined herein will have the same meanings as set forth in the Plan. The following definitions of the Plan are amended as follows:

 
1.1 The following terms used in the Plan are deleted and replaced as follows in the French Sub-Plan:

Term used in Plan Replacement term in French Sub-Plan
Award a French-Qualified Restricted Stock Unit
Disability total and permanent disability as defined by French law under categories 2 and 3 of article L 341-4

of the French Social Security Code, as amended.

 

 



 

1.2 The following definitions apply in the French Sub-Plan:

Term Definition
Employee Means any person employed by the Company or one of its Subsidiary at the Grant Date.
RSU restricted stock units granted under this French Sub-Plan are granted for no consideration and shall

be settled only in Shares. Upon settlement of French-Qualified RSUs, a French Participant shall not
be entitled to receive cash in lieu of Shares. The RSUs carry neither voting rights nor rights to
dividends until they are settled by issuing Shares.

Grant Date the date on which the Board both (i) designates the French Participant, and (ii) specifies the material
terms and conditions of the French-Qualified RSUs, including the number of Shares subject to each
Award.

Vesting Date means the date on which the RSUs become vested, as specified by the Board. In principle, the
Shares underlying the RSUs are issued upon vesting.

 
2. ELIGIBILITY AND LIMITATIONS

2.1 Eligible Awards Recipient. Subject to the provisions set below, Employees and Corporate Officers having a management function (“mandataires
sociaux” including in particular “gérants” or “co-gérants”) (“Corporate Officer”) and who are employed under an employment contract (“contrat de
travail”) with the Company or one of its Subsidiary are eligible to receive Awards.

 
2.2 Specific Award Limitations.

Limitations on RSUs. Notwithstanding any contrary provision in the Plan, Awards may not be granted to French Participants who own more than 10% of the
Company’s share capital at the Grant Date. Grants of Award under this French Sub-Plan may not result in any French Participant’s owning more than 10% of the
Company’s share capital.

Notwithstanding any contrary provision in the Plan, the aggregate number of Shares underlying the Award will not exceed 10% of the Company’s share capital.

 
3. ADJUSTMENT UPON CHANGE IN CONTROL

In the event of capitalization adjustments, adjustments upon a Change in Control as set forth in Section 6 of the Plan or other adjustments, the RSUs may no
longer qualify as French-Qualified RSUs unless the adjustments are recognized under applicable French legal and tax rules. The Board, at its discretion, may make
adjustments to the RSUs, notwithstanding that the adjustment is not recognized under French law; however, in such case, the RSUs may no longer qualify as French-
Qualified RSUs. Finally, if the French-Qualified RSUs are assumed or substituted or if vesting and/or settlement is accelerated due to a Change in Control, the RSUs
may no longer be considered as French- Qualified RSUs.

 
4. VESTING PERIOD

The RSUs cannot vest within the 12 months following the Grant Date, in order to satisfy the deadlines set out under article L.225-197-1 of the French
Commercial Code and required for French tax purposes.

However, notwithstanding the above, in the event of death of a Participant, the Board may in its discretion determine that some or all of such Participant’s
outstanding RSUs shall vest and, in the event of such determination, Shares shall be issued and delivered to the French Participant’s heirs at their request, within six (6)
months following

 



 

the death. If no such determination is made, or the heirs do not request the issuance or delivery of the underlying Shares within six (6) months after the Participant’s
death, the RSUs will be forfeited. The Participant’s heirs will not be subject to any restrictions on the transfer of Shares set forth in this Sub-Plan.

 
5. HOLDING PERIOD OF THE SHARES

Pursuant to provisions of article L225-197-1 of the French Commercial Code, if the vesting period is less than 2 years, a mandatory holding period applies, so
that the shares cannot be disposed of before the second anniversary of the Grant Date. If the vesting period is at least 2 years, no holding period is required.

In addition, the Shares issued or delivered pursuant to the French-Qualified RSUs may not be sold or transferred during the specific periods set pursuant the
Trading Policy.

However, in the event of death or Disability of a Participant, the Shares may be freely disposed of, according to the provisions of articles L 225-197-1 and L
225-197-3 of the French Commercial Code.

 
6. INTERPRETATION

The RSUs granted under this French Sub-Plan are intended to qualify for the specific tax and social security treatment applicable to RSUs granted under articles
L. 225-197-1 to L. 225-197-5 and L. 22-10-59 and L. 22.10.60 of the French Commercial Code, as amended, and in accordance with the relevant provisions set forth
by French tax law and the French tax administration, but the Company does not undertake to maintain this status. The terms of this French Sub-Plan shall be
interpreted accordingly and in accordance with the relevant provisions set forth by French tax and social security laws and relevant guidelines published by French tax
and social security administrations and subject to the fulfilment of legal, tax, and reporting obligations, to the extent applicable. In the event of any conflict between the
provisions of this French Sub-Plan and the Plan, the provisions of this French Sub-Plan shall control for any grants of RSUs made hereunder to French Participants.

 
7. NUMBER OF SHARES

The Plan and the share limitation as set forth in Section 5(a) of the Plan have been authorized by the Company’s shareholders for grants to all Participants under
the Plan. The total number of Shares issued under RSU shall not exceed 10% of the share capital of the Company.

 
8. EFFECTIVE DATE

The French Sub-Plan was/adopted at a Board meeting and became effective on October 21, 2021.

 
9. LANGUAGE CONSENT

By accepting the RSUs, French Participant confirms he or she has read and understood the Plan, the French Sub-Plan, the Restricted Stock Unit Award
Agreement and the RSU Award Grant Notice, including all the terms and conditions set forth therein, which were provided in the English language. French Participant
accepts the terms of those documents accordingly.

Consentement relatif à la langue utilisée

En acceptant cette attribution gratuite d’actions, le Participant Français confirme avoir lu et compris le Plan, le Sous-Plan Français, le Contrat d’attribution
ainsi que la Lettre d’Attribution, incluant tous leurs termes et conditions,

 



 

qui ont été transmis en langue anglaise. Le Participant Français accepte les termes de ces documents en connaissance de cause.

 
 

 



RSU Awards –French

 
Sprinklr, Inc.

 RSU Award Grant Notice – French Sub-Plan
 (2021 Equity Incentive Plan)

Sprinklr, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”) and to the provisions of the 2021 Restricted Stock Unit Award Sub-Plan for French
Employees and Corporate Officers (the “French Sub-Plan”) has awarded to you (the “Participant”) the number of restricted stock units specified and on the terms set forth
below (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Plan, in the French Sub-Plan and the Award Agreement
(the “Agreement”), all of which are attached hereto and incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Sub-Plan, the
Plan or the Agreement shall have the meanings set forth in the Sub-Plan, the Plan or the Agreement.

Participant:
Date of Grant:
Vesting Commencement Date: Date of Grant
Number of Restricted Stock Units:

 
Vesting Schedule:

 

 

Twenty-five percent (25%) of the restricted stock units (the “RSUs”) shall vest on the first Quarterly Vesting Date
(as defined below) that occurs on or after Participant’s completion of one year of Continuous Service following the
Date of Grant (the “Initial Vesting Period”), and an additional 1/16  of the RSUs shall vest on each Quarterly
Vesting Date that occurs thereafter, subject to Participant’s Continuous Service through each such vesting date. For
French tax purposes, the Initial Vesting Period shall be no less than 12 months from the Date of Grant.
Notwithstanding the foregoing, vesting shall terminate upon Participant’s termination of Continuous Service.

“Quarterly Vesting Date” shall mean each of March, June, September and December 15.

Holding Period: If the vesting period is less than 2 years, the French tax rules set a mandatory holding period such that the shares
cannot be sold before the second anniversary of the Date of Grant. If the vesting period is at least 2 years, no holding
period is required.

Issuance Schedule: One share of Common Stock will be issued for each restricted stock unit which vests at the time set forth in Section 5
of the Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you understand and agree that:

• The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the French Sub-Plan, the Plan and the Agreement,
all of which are made a part of this document. Unless otherwise provided in the French Sub-Plan, the Plan, this Grant Notice and the Agreement (together, the
“RSU Award Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.
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• You have read and are familiar with the provisions of the French Sub-Plan, the Plan, the RSU Award Agreement and the Prospectus. In the event of any
conflict between the provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the French Sub-Plan and of the Plan
shall control.

• The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and supersedes all
prior oral and written agreements, promises and/or representations on that subject with the exception of (i) other equity awards previously granted to you, and
(ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other written agreement between the Company
and you in each case that specifies the terms that should govern this RSU Award.

Sprinklr, Inc.

By:    
Signature

Title:    

Date:    

Participant:

By:    
Signature

Date:    

Attachments: RSU Award Agreement, 2021 Restricted Stock Unit Award Sub-Plan for French Employees and Corporate Officers, 2021 Equity Incentive Plan.
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Sprinklr, Inc. 

 2021 Equity Incentive Plan

Award Agreement (RSU Award)

As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”), Sprinklr, Inc. (the “Company”) has granted you a RSU Award
under its 2021 Equity Incentive Plan (the “Plan”) and its 2021 Restricted Stock Unit Award Sub-Plan for French Employees and Corporate
Officers (the “French Sub-Plan”), for the number of restricted stock units as indicated in your Grant Notice (the “RSU Award”). The terms of your
RSU Award as specified in this Award Agreement for your RSU Award (the “Agreement”) and the Grant Notice constitute your “RSU Award
Agreement”. Defined terms not explicitly defined in this Agreement but defined in the Grant Notice, the French Sub-Plan or the Plan shall have
the same definitions as in the French Sub-Plan first, and then to the meaning ascribed in the Grant Notice or Plan, as applicable.

The general terms applicable to your RSU Award are as follows:

1. Governing Plan Document. Your RSU Award is subject to all the provisions of the French Sub-Plan first, and then to the meaning
ascribed in the Plan, including but not limited to the provisions in:

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction
on your RSU Award;

(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the
grant of the RSU Award; and

(c) Section 8 of the Plan regarding the tax consequences of your RSU Award.

Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and
adopted pursuant to the French Sub-Plan and to the Plan. In the event of any conflict between the RSU Award Agreement and the provisions of the
French Sub-Plan or of the Plan, the provisions of the French Sub-Plan shall control first, then the provisions of the Plan.

2. Grant of the RSU Award. This RSU Award represents your right to be issued on a future date the number of shares of the
Company’s Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any
Capitalization Adjustment and subject to your satisfaction of the vesting conditions set forth therein (the “Restricted Stock Units”). Any additional
Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of
Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability,
and time and manner of delivery as applicable to the other Restricted Stock Units covered by your RSU Award.

2.
258398473 v1

 



 

3. Dividends. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or
other distribution that does not result from a Capitalization Adjustment as provided in the French Sub-Plan and in the Plan; provided, however,
that this sentence shall not apply with respect to any shares of Common Stock that are delivered to you in connection with your RSU Award after
such shares have been delivered to you.

4. Withholding Obligations. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll and any
other amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the federal, state, local and foreign
tax withholding obligations, if any, which arise in connection with your RSU Award (the “Withholding Obligation”) in accordance with the
withholding procedures established by the Company. Unless the Withholding Obligation is satisfied, the Company shall have no obligation to
deliver to you any Common Stock in respect of the RSU Award. In the event the Withholding Obligation of the Company arises prior to the
delivery to you of Common Stock or it is determined after the delivery of Common Stock to you that the amount of the Withholding Obligation
was greater than the amount withheld by the Company, you agree to indemnify and hold the Company harmless from any failure by the Company
to withhold the proper amount. The manner in which the Withholding Obligation is satisfied shall be determined by the Company in its sole and
absolute discretion.

5. Date of Issuance.

(a) If you are subject to taxation in the United States, the issuance of shares in respect of the Restricted Stock Units is intended
to comply with Treasury Regulations Section 1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction
of the Withholding Obligation, if any, in the event one or more Restricted Stock Units vests, the Company shall issue to you one (1) share of
Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment under Section 3 above, and
subject to any different provisions in the Grant Notice). Each issuance date determined by this paragraph is referred to as an “Original Issuance
Date.”

(b) If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following
business day.

In addition, if you are subject to taxation in the United States:

(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by
the Company in accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when you are otherwise
permitted to sell shares of Common Stock on an established stock exchange or stock market (including but not limited to under a previously
established written trading plan that meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the
Company’s policies (a “10b5-1 Arrangement”)), and

(ii) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date,
(A) not to satisfy the Withholding Obligation by withholding shares of Common Stock from the shares otherwise due, on the
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Original Issuance Date, to you under this Award, and (B) not to permit you to enter into a “same day sale” commitment with a broker-dealer
(including but not limited to a commitment under a 10b5-1 Arrangement) and (C) not to permit you to pay your Withholding Obligation in cash,

(iii) then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such
Original Issuance Date and will instead be delivered on the first business day when you are not prohibited from selling shares of the Company’s
Common Stock in the open public market, but in no event later than December 31 of the calendar year in which the Original Issuance Date occurs
(that is, the last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with
Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year
following the year in which the shares of Common Stock under this Award are no longer subject to a “substantial risk of forfeiture” within the
meaning of Treasury Regulations Section 1.409A-1(d).

(c) In addition and notwithstanding the foregoing, no shares of Common Stock issuable to you under this Section 5 as a result
of the vesting of one or more Restricted Stock Units will be delivered to you until any filings that may be required pursuant to the Hart-Scott-
Rodino (“HSR”) Act in connection with the issuance of such shares have been filed and any required waiting period under the HSR Act has
expired or been terminated (any such filings and/or waiting period required pursuant to HSR, the “HSR Requirements”). If the HSR
Requirements apply to the issuance of any shares of Common Stock issuable to you under this Section 5 upon vesting of one or more Restricted
Stock Units, such shares of Common Stock will not be issued on the Original Issuance Date and will instead be issued on the first business day on
or following the date when all such HSR Requirements are satisfied and when you are permitted to sell shares of Common Stock on an established
stock exchange or stock market, as determined by the Company in accordance with the Company’s then-effective policy on trading in Company
securities. Notwithstanding the foregoing, the issuance date for any shares of Common Stock delayed under this Section 5(c) shall in no event be
later than December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of your taxable year in which the
Original Issuance Date occurs), unless a later issuance date is permitted without incurring adverse tax consequences under Section 409A of the
Code or other Applicable Law.

(d) To the extent the RSU Award is a Non-Exempt RSU Award, the provisions of Section 11 of the Plan shall apply.

6. Transferability. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable
laws of descent and distribution.

7. Corporate Transaction. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving
the Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf
with respect to any escrow, indemnities and any contingent consideration.

8. No Liability For Taxes. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the
Company, or any of its Officers, Directors,
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Employees or Affiliates related to tax liabilities arising from the RSU Award or other Company compensation and (b) acknowledge that you were
advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of the RSU Award and have
either done so or knowingly and voluntarily declined to do so.

9. Severability. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid,
such unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of
this Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to
the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

10. Other Documents. You hereby acknowledge receipt of or the right to receive a document providing the information required by
Rule 428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s
Trading Policy.

11. Questions. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a
summary of the applicable federal income tax consequences please see the Prospectus.
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RSU Awards – U.S.

 
Sprinklr, Inc.

 RSU Award Grant Notice
 (2021 Equity Incentive Plan)

Sprinklr, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”) has awarded to you (the “Participant”) the number of restricted stock units specified
and on the terms set forth below (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Plan and the Award Agreement
(the “Agreement”), both of which are attached hereto and incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the
Agreement shall have the meanings set forth in the Plan or the Agreement.

Participant:
Date of Grant:
Vesting Commencement Date: Date of Grant
Number of Restricted Stock Units:

 
Vesting Schedule: Twenty-five percent (25%) of the restricted stock units (the “RSUs”) shall vest on the first Quarterly Vesting Date

(as defined below) that occurs on or after Participant’s completion of one year of Continuous Service following the
Vesting Commencement Date, and an additional 1/16  of the RSUs shall vest on each Quarterly Vesting Date that
occurs thereafter, subject to Participant’s Continuous Service through each such vesting date.

“Quarterly Vesting Date” shall mean each of March, June, September and December 15.

Notwithstanding the foregoing, vesting shall terminate upon Participant’s termination of Continuous Service.

Issuance Schedule: One share of Common Stock will be issued for each restricted stock unit which vests at the time set forth in Section 5
of the Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you understand and agree that:

• The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of which are made
a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award Agreement”) may not be
modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

• You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict between the
provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.

• To the fullest extent permitted under the Plan and applicable law, any Withholding Taxes (as defined in the RSU Award Agreement) applicable to the RSU
Award will be satisfied through the sale of a number of the shares issuable in settlement of the RSU Award as determined in accordance with Section 4 of the
Agreement and the remittance of the cash proceeds to the Company. Under the Agreement, the Company
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or, if different, your employer shall make payment from the cash proceeds of this sale directly to the appropriate tax or social security authorities in an amount
equal to the taxes required to be remitted. The mandatory sale of shares to cover Withholding Taxes is imposed by the Company on you in connection with
your receipt of this RSU Award.
 

• The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and supersedes all
prior oral and written agreements, promises and/or representations on that subject with the exception of (i) other equity awards previously granted to you, and
(ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other written agreement between the Company
and you in each case that specifies the terms that should govern this RSU Award.

 

Sprinklr, Inc.

By:    
Signature

Title:    

Date:    

Participant:

By:    
Signature

Date:    

Attachments: RSU Award Agreement, 2021 Equity Incentive Plan
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Sprinklr, Inc. 

 2021 Equity Incentive Plan

Award Agreement (RSU Award)

As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”), Sprinklr, Inc. (the “Company”) has granted you a RSU Award
under its 2021 Equity Incentive Plan (the “Plan”) for the number of restricted stock units as indicated in your Grant Notice (the “RSU Award”).
The terms of your RSU Award as specified in this Award Agreement for your RSU Award (the “Agreement”) and the Grant Notice constitute your
“RSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in the Grant Notice or the Plan shall have the same
definitions as in the Grant Notice or Plan, as applicable.

The general terms applicable to your RSU Award are as follows:

1. Governing Plan Document. Your RSU Award is subject to all the provisions of the Plan, including but not limited to the
provisions in:

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction
on your RSU Award;

(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the
grant of the RSU Award; and

(c) Section 8 of the Plan regarding the tax consequences of your RSU Award.

Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and
adopted pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the
Plan shall control.

2. Grant of the RSU Award. This RSU Award represents your right to be issued on a future date the number of shares of the
Company’s Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any
Capitalization Adjustment and subject to your satisfaction of the vesting conditions set forth therein (the “Restricted Stock Units”). Any additional
Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of
Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability,
and time and manner of delivery as applicable to the other Restricted Stock Units covered by your RSU Award.

3. Dividends. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or
other distribution that does not result from a Capitalization Adjustment as provided in the Plan; provided, however, that this sentence shall not
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apply with respect to any shares of Common Stock that are delivered to you in connection with your RSU Award after such shares have been
delivered to you.

4. Withholding Obligations.

(a) You acknowledge that, regardless of any action taken by the Company, or if different, the Affiliate employing or engaging
you (the “Employer”), the ultimate liability for all income tax (including U.S. federal, state, and local taxes and/or non-U.S. taxes), social
insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to your participation in the Plan and legally
applicable to you (the “Tax-Related Items”) is and remains your responsibility and may exceed the amount, if any, actually withheld by the
Company or the Employer. You further acknowledge that the Company and/or the Employer (i) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of the RSU Award, including, but not limited to, the grant of the RSU
Award, the vesting of the RSU Award, the issuance of shares in settlement of vesting of the RSU Award, the subsequent sale of any shares of
Common Stock acquired pursuant to the RSU Award and the receipt of any dividends or dividend equivalent; and (ii) do not commit to and are
under no obligation to reduce or eliminate your liability for Tax-Related Items. Further, if you become subject to taxation in more than one
country, you acknowledge that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for
Tax-Related Items in more than one country.

(b) On each vesting date, and on or before the time you receive a distribution of the shares underlying your Restricted Stock
Units, and at any other time as reasonably requested by the Company in accordance with Applicable Law, you agree to make adequate provision
for any sums required to satisfy the withholding obligations of the Company, the Employer or any Affiliate in connection with any Tax-Related
Items that arise in connection with your RSU Award (the “Withholding Taxes”). The Company shall arrange a mandatory sale (on your behalf
pursuant to your authorization under this section and without further consent) of the shares of Common Stock issued in settlement upon the
vesting of your Restricted Stock Units in an amount necessary to satisfy the Withholding Taxes and shall satisfy the Withholding Taxes by
withholding from the proceeds of such sale (the “Mandatory Sell to Cover”). You hereby acknowledge and agree that the Company shall have the
authority to administer the Mandatory Sell to Cover arrangement in its sole discretion with a registered broker-dealer that is a member of the
Financial Industry Regulatory Authority (a “FINRA Dealer”) as the Company may select as the agent (the “Agent”) who will sell on the open
market at the then prevailing market price(s), as soon as practicable on or after each date on which your Restricted Stock Units vest, the number
(rounded up to the next whole number) of the shares of Common Stock to be delivered to you in connection with the vesting of the Restricted
Stock Units sufficient to generate proceeds to cover (i) the Withholding Taxes that you are required to pay pursuant to the Plan and this Agreement
as a result of the vesting of the Restricted Stock Units (or shares being issued thereunder, as applicable) and (ii) all applicable fees and
commissions due to, or required to be collected by, the Agent with respect thereto any remaining funds shall be remitted to you.

(c) If, for any reason, such Mandatory Sell to Cover does not result in sufficient proceeds to satisfy the Withholding Taxes, or if
such Mandatory Sell to Cover is not permitted by Applicable Law, the Company or an Affiliate may, in its sole discretion, satisfy all
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or any portion of the Withholding Taxes relating to your RSU Award by any of the following means or by a combination of such means: (i)
withholding from any compensation otherwise payable to you by the Company or the Employer; (ii) causing you to tender a cash payment (which
may be in the form of a check, electronic wire transfer or other method permitted by the Company); or (iii) withholding shares of Common Stock
from the shares of Common Stock issued or otherwise issuable to you in connection with your Restricted Stock Units with a fair market value
(measured as of the date shares of Common Stock are issued to you) equal to the amount of such Withholding Taxes; provided, however, that the
number of such shares of Common Stock so withheld will not exceed the amount necessary to satisfy the Company’s required tax withholding
obligations using the maximum statutory withholding rates for federal, state, local and foreign tax purposes, including payroll taxes, that are
applicable to supplemental taxable income; and to the extent necessary to qualify for an exemption from application of Section 16(b) of the
Exchange Act, if applicable, such share withholding procedure will be subject to the express prior approval of the Company’s Board or
Compensation Committee.

(d) Unless the tax withholding obligations of the Company and/or any Affiliate with respect to the Tax-Related Items are
satisfied, the Company shall have no obligation to deliver to you any Common Stock.

(e) In the event the Company’s obligation to withhold arises prior to the delivery to you of Common Stock or it is determined
after the delivery of Common Stock to you that the amount of the Tax-Related Items withholding obligation was greater than the amount withheld
by the Company or your Employer, you agree to indemnify and hold the Company and your Employer harmless from any failure by the Company
or your Employer to withhold the proper amount.

(f) You acknowledge that the Mandatory Sell to Cover is imposed by the Company on you pursuant to the terms of the RSU
Award.

(g) The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding
amounts, or other applicable withholding rates, including maximum applicable rates in your jurisdiction(s). If the maximum rate is used, any over-
withheld amount may be refunded to you in cash by the Company or Employer (with no entitlement to the equivalent in shares of Common
Stock), or if not refunded, you may seek a refund from the local tax authorities. You must pay to the Company and/or the Employer any amount of
Tax-Related Items that the Company and/or the Employer may be required to withhold or account for as a result of your participation in the Plan
that cannot be satisfied by the means previously described.

 

5. Date of Issuance.

(a) The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section
1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation, if any, in the
event one or more Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each Restricted Stock Unit
that vests on the applicable vesting
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date(s) (subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance date
determined by this paragraph is referred to as an “Original Issuance Date.”

(b) Notwithstanding the foregoing, if (i) selling shares of the Company’s Common Stock in the public market on the Original
Issuance Date to satisfy your tax withholding obligation in accordance with Section 4 of this Agreement is prohibited for any reason, and (ii) the
Company elects not to instead satisfy its tax withholding obligations by withholding shares from your distribution, then such shares shall not be
delivered on such Original Issuance Date and shall instead be delivered to you on the earliest of: (1) the first date that you are not prohibited from
selling shares of the Company’s Common Stock in the open market, or (2) such earlier date that the Company elects to satisfy its tax withholding
obligation by withholding shares from your distribution; provided, however, that notwithstanding the foregoing, in no event will the shares be
delivered to you any later than: (A) December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of the
taxable year in which the Original Issuance Date occurs), or (B) if and only if permitted in a manner that complies with Treasury Regulations
Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year following the year in which
the shares of Common Stock are no longer subject to a “substantial risk of forfeiture” within the meaning of Treasury Regulations Section 1.409A-
1(d). Delivery of the shares is intended to comply with the requirements for the short-term deferral exemption available under Treasury
Regulations Section 1.409A-1(b)(4) and shall be construed and administered in such manner.

(c) In addition and notwithstanding the foregoing, no shares of Common Stock issuable to you under this Section 5 as a result
of the vesting of one or more Restricted Stock Units will be delivered to you until any filings that may be required pursuant to the Hart-Scott-
Rodino (“HSR”) Act in connection with the issuance of such shares have been filed and any required waiting period under the HSR Act has
expired or been terminated (any such filings and/or waiting period required pursuant to HSR, the “HSR Requirements”). If the HSR
Requirements apply to the issuance of any shares of Common Stock issuable to you under this Section 5 upon vesting of one or more Restricted
Stock Units, such shares of Common Stock will not be issued on the Original Issuance Date and will instead be issued on the first business day on
or following the date when all such HSR Requirements are satisfied and when you are permitted to sell shares of Common Stock on an established
stock exchange or stock market, as determined by the Company in accordance with the Company’s then-effective policy on trading in Company
securities. Notwithstanding the foregoing, the issuance date for any shares of Common Stock delayed under this Section 5(c) shall in no event be
later than December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of your taxable year in which the
Original Issuance Date occurs), unless a later issuance date is permitted without incurring adverse tax consequences under Section 409A of the
Code or other Applicable Law.

(d) To the extent the RSU Award is a Non-Exempt RSU Award, the provisions of Section 11 of the Plan shall apply.

6. Transferability. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable
laws of descent and distribution.
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7. Corporate Transaction. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving
the Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf
with respect to any escrow, indemnities and any contingent consideration.

8. No Liability for Taxes. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the
Company, or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the RSU Award or other Company
compensation and (b) acknowledge that you were advised to consult with your own personal tax, financial and other legal advisors regarding the
tax consequences of the RSU Award and have either done so or knowingly and voluntarily declined to do so.

9. Severability. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid,
such unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of
this Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to
the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

10. Other Documents. You hereby acknowledge receipt of or the right to receive a document providing the information required by
Rule 428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s
Trading Policy.

11. Questions. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a
summary of the applicable federal income tax consequences please see the Prospectus.
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RSU Awards – Non-U.S., Non-French

Sprinklr, Inc.
 RSU Award Grant Notice

 (2021 Equity Incentive Plan)

Sprinklr, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”) has awarded to you (the “Participant”) the number of restricted stock units specified
and on the terms set forth below (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Plan and the Award Agreement
(the “Agreement”) (the definition of which shall include any special terms and conditions for the Participant’s country set out in the attached appendix (the “Appendix”)), both
of which are attached hereto and incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the
meanings set forth in the Plan or the Agreement.

Participant:
Date of Grant:
Vesting Commencement Date: Date of Grant
Number of Restricted Stock Units:

 
Vesting Schedule: Twenty-five percent (25%) of the restricted stock units (the “RSUs”) shall vest on the first Quarterly Vesting Date

(as defined below) that occurs on or after Participant’s completion of one year of Continuous Service following the
Vesting Commencement Date, and an additional 1/16  of the RSUs shall vest on each Quarterly Vesting Date that
occurs thereafter, subject to Participant’s Continuous Service through each such vesting date.

“Quarterly Vesting Date” shall mean each of March, June, September and December 15.

Notwithstanding the foregoing, vesting shall terminate upon Participant’s termination of Continuous Service.

Issuance Schedule: One share of Common Stock will be issued for each restricted stock unit which vests at the time set forth in Section 5
of the Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you understand and agree that:

• The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of which are made
a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award Agreement”) may not be
modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

• You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict between the
provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.

• To the fullest extent permitted under the Plan and applicable law, any Withholding Taxes (as defined in the RSU Award Agreement) applicable to the RSU
Award will be satisfied through the sale of a number of the shares issuable in settlement of the RSU Award as determined in accordance with Section 4 of the
Agreement and the remittance of the cash proceeds to the Company. Under the Agreement, the Company
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or, if different, your employer shall make payment from the cash proceeds of this sale directly to the appropriate tax or social security authorities in an amount
equal to the taxes required to be remitted. The mandatory sale of shares to cover Withholding Taxes is imposed by the Company on you in connection with
your receipt of this RSU Award.

• The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and supersedes all
prior oral and written agreements, promises and/or representations on that subject with the exception of (i) other equity awards previously granted to you, and
(ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other written agreement between the Company
and you in each case that specifies the terms that should govern this RSU Award.
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Sprinklr, Inc.

By:    
Signature

Title:    

Date:    

Participant:

By:    
Signature

Date:    

By providing an additional signature below, I declare that I expressly agree with the provisions regarding termination of Continuous Service described in the Plan
(including in Sections 4(g)-(h) thereof), the Agreement (including in Sections 11(f) and (g) thereof), and the attached Appendix for my country.

Participant:

    
Signature

Date:    

 

Attachments: RSU Award Agreement (including the Appendix), 2021 Equity Incentive Plan
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Sprinklr, Inc. 

 2021 Equity Incentive Plan

Award Agreement (RSU Award) - International

As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”), Sprinklr, Inc. (the “Company”) has granted you a RSU Award under its 2021 Equity
Incentive Plan (the “Plan”) for the number of restricted stock units as indicated in your Grant Notice (the “RSU Award”). The terms of your RSU Award as specified in this
Award Agreement for your RSU Award (the “Agreement”, the definition of which shall include any special terms and conditions for your country set out in the attached
appendix (the “Appendix”)) and the Grant Notice constitute your “RSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in the Grant
Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as applicable.

The general terms applicable to your RSU Award are as follows:

1. Governing Plan Document. Your RSU Award is subject to all the provisions of the Plan, including but not limited to the provisions in:

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction on your RSU Award;

(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the grant of the RSU Award;
and

(c) Section 8 of the Plan regarding the tax consequences of your RSU Award.

Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant to the Plan. In
the event of any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the Plan shall control.

2. Grant of the RSU Award. This RSU Award represents your right to be issued on a future date the number of shares of the Company’s Common Stock that is
equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any Capitalization Adjustment and subject to your satisfaction of the vesting
conditions set forth therein (the “Restricted Stock Units”). Any additional Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments
as set forth in the Plan and the provisions of Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on
transferability, and time and manner of delivery as applicable to the other Restricted Stock Units covered by your RSU Award.

3. Dividends. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or other distribution that does
not result from a Capitalization Adjustment as provided in the Plan; provided, however, that this sentence shall not apply with respect to any shares of Common Stock that are
delivered to you in connection with your RSU Award after such shares have been delivered to you.

4. Withholding Obligations.

(a) You acknowledge that, regardless of any action taken by the Company, or if different, the Affiliate employing or engaging you (the “Employer”), the
ultimate liability for all income tax (including U.S. federal, state, and local taxes and/or non-U.S. taxes), social insurance, payroll tax, fringe benefits tax, payment on account or
other tax-related items related to your participation in the Plan and legally applicable to you (the “Tax-Related Items”) is and remains your responsibility and may exceed the
amount, if any, actually withheld by the Company or the Employer. You further acknowledge that the Company and/or the Employer (i) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of
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the RSU Award, including, but not limited to, the grant of the RSU Award, the vesting of the RSU Award, the issuance of shares in settlement of vesting of the RSU Award, the
subsequent sale of any shares of Common Stock acquired pursuant to the RSU Award and the receipt of any dividends or dividend equivalent; and (ii) do not commit to and are
under no obligation to reduce or eliminate your liability for Tax-Related Items. Further, if you become subject to taxation in more than one country, you acknowledge that the
Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one country.

(b) On each vesting date, and on or before the time you receive a distribution of the shares underlying your Restricted Stock Units, and at any other time
as reasonably requested by the Company in accordance with Applicable Law, you agree to make adequate provision for any sums required to satisfy the withholding obligations
of the Company, the Employer or any Affiliate in connection with any Tax-Related Items that arise in connection with your RSU Award (the “Withholding Taxes”). The
Company shall arrange a mandatory sale (on your behalf pursuant to your authorization under this section and without further consent) of the shares of Common Stock issued
in settlement upon the vesting of your Restricted Stock Units in an amount necessary to satisfy the Withholding Taxes and shall satisfy the Withholding Taxes by withholding
from the proceeds of such sale (the “Mandatory Sell to Cover”). You hereby acknowledge and agree that the Company shall have the authority to administer the Mandatory
Sell to Cover arrangement in its sole discretion with a registered broker-dealer that is a member of the Financial Industry Regulatory Authority (a “FINRA Dealer”) as the
Company may select as the agent (the “Agent”) who will sell on the open market at the then prevailing market price(s), as soon as practicable on or after each date on which
your Restricted Stock Units vest, the number (rounded up to the next whole number) of the shares of Common Stock to be delivered to you in connection with the vesting of the
Restricted Stock Units sufficient to generate proceeds to cover (i) the Withholding Taxes that you are required to pay pursuant to the Plan and this Agreement as a result of the
vesting of the Restricted Stock Units (or shares being issued thereunder, as applicable) and (ii) all applicable fees and commissions due to, or required to be collected by, the
Agent with respect thereto any remaining funds shall be remitted to you.

(c) If, for any reason, such Mandatory Sell to Cover does not result in sufficient proceeds to satisfy the Withholding Taxes, or if such Mandatory Sell to
Cover is not permitted by Applicable Law, the Company or an Affiliate may, in its sole discretion, satisfy all or any portion of the Withholding Taxes relating to your RSU
Award by any of the following means or by a combination of such means: (i) withholding from any compensation otherwise payable to you by the Company or the Employer;
(ii) causing you to tender a cash payment (which may be in the form of a check, electronic wire transfer or other method permitted by the Company); or (iii) withholding shares
of Common Stock from the shares of Common Stock issued or otherwise issuable to you in connection with your Restricted Stock Units with a fair market value (measured as
of the date shares of Common Stock are issued to you) equal to the amount of such Withholding Taxes; provided, however, that the number of such shares of Common Stock so
withheld will not exceed the amount necessary to satisfy the Company’s required tax withholding obligations using the maximum statutory withholding rates for federal, state,
local and foreign tax purposes, including payroll taxes, that are applicable to supplemental taxable income; and to the extent necessary to qualify for an exemption from
application of Section 16(b) of the Exchange Act, if applicable, such share withholding procedure will be subject to the express prior approval of the Company’s Board or
Compensation Committee.

(d) Unless the tax withholding obligations of the Company and/or any Affiliate with respect to the Tax-Related Items are satisfied, the Company shall
have no obligation to deliver to you any Common Stock.

(e) In the event the Company’s obligation to withhold arises prior to the delivery to you of Common Stock or it is determined after the delivery of
Common Stock to you that the amount of the Tax-Related Items withholding obligation was greater than the amount withheld by the Company or your Employer, you agree to
indemnify and hold the Company and your Employer harmless from any failure by the Company or your Employer to withhold the proper amount.

(f) You acknowledge that the Mandatory Sell to Cover is imposed by the Company on you pursuant to the terms of the RSU Award.

(g) The Company may withhold or account for Tax-Related Items by considering applicable minimum statutory withholding amounts, or other
applicable withholding rates, including maximum applicable rates in your jurisdiction(s). If the maximum rate is used, any over-withheld amount may be refunded to you in
cash by
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the Company or Employer (with no entitlement to the equivalent in shares of Common Stock), or if not refunded, you may seek a refund from the local tax authorities. You
must pay to the Company and/or the Employer any amount of Tax-Related Items that the Company and/or the Employer may be required to withhold or account for as a result
of your participation in the Plan that cannot be satisfied by the means previously described.

5. Date of Issuance.

(a) If you are subject to taxation in the United States, the issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury
Regulations Section 1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction of the withholding obligations, if any, in the event one
or more Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s)
(subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance date determined by this paragraph is referred to as
an “Original Issuance Date.”

(b) Notwithstanding the foregoing, if (i) selling shares of the Company’s Common Stock in the public market on the Original Issuance Date to satisfy
your withholding obligation in accordance with Section 4 of this Agreement is prohibited for any reason, and (ii) the Company elects not to instead satisfy the withholding
obligations by withholding shares from your distribution, then such shares shall not be delivered on such Original Issuance Date and shall instead be delivered to you on the
earliest of: (1) the first date that you are not prohibited from selling shares of the Company’s Common Stock in the open market, or (2) such earlier date that the Company
elects to satisfy the withholding obligation by withholding shares from your distribution; provided, however, that notwithstanding the foregoing, if you are subject to taxation in
the United States, in no event will the shares be delivered to you any later than: (A) December 31 of the calendar year in which the Original Issuance Date occurs (that is, the
last day of the taxable year in which the Original Issuance Date occurs), or (B) if and only if permitted in a manner that complies with Treasury Regulations Section 1.409A-
1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year following the year in which the shares of Common Stock are no longer
subject to a “substantial risk of forfeiture” within the meaning of Treasury Regulations Section 1.409A-1(d). If you are subject to taxation in the United States, delivery of the
shares is intended to comply with the requirements for the short-term deferral exemption available under Treasury Regulations Section 1.409A-1(b)(4) and shall be construed
and administered in such manner.

(c) In addition and notwithstanding the foregoing, no shares of Common Stock issuable to you under this Section 5 as a result of the vesting of one or
more Restricted Stock Units will be delivered to you until any filings that may be required pursuant to the Hart-Scott-Rodino (“HSR”) Act in connection with the issuance of
such shares have been filed and any required waiting period under the HSR Act has expired or been terminated (any such filings and/or waiting period required pursuant to
HSR, the “HSR Requirements”). If the HSR Requirements apply to the issuance of any shares of Common Stock issuable to you under this Section 5 upon vesting of one or
more Restricted Stock Units, such shares of Common Stock will not be issued on the Original Issuance Date and will instead be issued on the first business day on or following
the date when all such HSR Requirements are satisfied and when you are permitted to sell shares of Common Stock on an established stock exchange or stock market, as
determined by the Company in accordance with the Company’s then-effective policy on trading in Company securities. Notwithstanding the foregoing, if you are subject to
taxation in the United States, the issuance date for any shares of Common Stock delayed under this Section 5(c) shall in no event be later than December 31 of the calendar year
in which the Original Issuance Date occurs (that is, the last day of your taxable year in which the Original Issuance Date occurs), unless a later issuance date is permitted
without incurring adverse tax consequences under Section 409A of the Code or other Applicable Law.

(d) To the extent the RSU Award is a Non-Exempt RSU Award, the provisions of Section 11 of the Plan shall apply.

6. Transferability. Your RSU Award is not transferable, except to your personal representative on your death.

7. Corporate Transaction. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the Company, including,
without limitation, a provision for the appointment of a
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stockholder representative that is authorized to act on your behalf with respect to any escrow, indemnities and any contingent consideration.

8. No Liability for Taxes. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company, or any of its Officers,
Directors, Employees or Affiliates related to tax or social security liabilities arising from the RSU Award or other Company compensation and (b) acknowledge that you were
advised to consult with your own personal tax, financial and other legal advisors regarding the tax and social security consequences of the RSU Award and have either done so
or knowingly and voluntarily declined to do so.

9. Severability. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this Agreement (or part of such a Section) so
declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent possible
while remaining lawful and valid.

10. Other Documents. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule 428(b)(1) promulgated
under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.

11. Award not a Service Contract. By accepting your RSU Award, you acknowledge, understand and agree that:

(a) the Plan is established voluntarily by the Company, it is discretionary in nature, and may be amended, suspended or terminated by the Company at
any time, to the extent permitted under the Plan;

(b) the grant of your RSU Award is voluntary and occasional and does not create any contractual or other right to receive future grants of awards
(whether on the same or different terms), or benefits in lieu of awards, even if awards have been granted in the past;

(c) your RSU Award and any shares of Common Stock acquired under the Plan, and the income and value of same, are not part of normal or expected
compensation for any purpose, including, without limitation, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses,
holiday pay, long-service awards, pension or retirement or welfare benefits or similar payments;

(d) the future value of the shares of Common Stock underlying the RSU Award is unknown, indeterminable, and cannot be predicted with certainty;

(e) neither the Company nor any Affiliate shall be liable for any foreign exchange rate fluctuation between your local currency and the United States
Dollar that may affect the value of your RSU Award or of any amounts due to you pursuant to the vesting of your RSU Award or the subsequent sale of any shares of Common
Stock received;

(f) for the purposes of your RSU Award, your Continuous Service will be considered terminated as of the date you are no longer actively providing
services to the Company or one of its Affiliates (regardless of the reason for such termination and whether or not later found to be invalid or in breach of employment laws in
the jurisdiction where you are employed or the terms of your employment agreement, if any), and unless otherwise expressly provided in this Agreement or determined by the
Company, your right to vest in the RSU Award under the Plan, if any, will terminate as of such date and in each instance will not be extended by any notice period or any period
of “garden leave” or similar period mandated under employment laws in the jurisdiction where Participant is employed or the terms of his or her employment agreement, if any)
and the Board shall have the exclusive discretion to determine when you are no longer actively providing services for purposes of the RSU Award (including whether you may
still be considered to be providing services while on a leave of absence);

(g) no claim or entitlement to compensation or damages shall arise from forfeiture of this RSU Award resulting from the termination of your Continuous
Service (for any reason whatsoever, whether or not
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later found to be invalid or in breach of employment laws in the jurisdiction where you are employed or the terms of your employment or service agreement, if any), and in
consideration of the grant of this RSU Award to which you are otherwise not entitled, you irrevocably agree never to institute any claim against the Company or any Affiliate,
waive your ability, if any, to bring any such claim, and release the Company and any Affiliate from any such claim; if, notwithstanding the foregoing, any such claim is allowed
by a court of competent jurisdiction, then, by participating in the Plan, you shall be deemed irrevocably to have agreed not to pursue such claim and agree to execute any and all
documents necessary to request dismissal or withdrawal of such claim.

12. Data Privacy.

(a) You explicitly and unambiguously acknowledge and consent to the collection, use and transfer, in electronic or other form, of your personal data as
described in this document by and among, as applicable, your employer, the Company and its Affiliates for the exclusive purpose of implementing, administering and managing
your participation in the Plan. You understand that the Company, its Affiliates and your employer hold certain personal information about you, including, but not limited to,
name, home address and telephone number, date of birth, social security number (or other identification number), salary, nationality, job title, any shares of stock or
directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, purchased, exercised, vested, unvested or outstanding in
your favor for the purpose of implementing, managing and administering the Plan (“Data”). You understand that the Data may be transferred to any third parties assisting in the
implementation, administration and management of the Plan, that these recipients may be located in your country or elsewhere, in particular in the US, and that the recipient
country may have different data privacy laws providing less protections of your personal data than your country. You may request a list with the names and addresses of any
potential recipients of the Data by contacting the stock plan administrator at the Company (the “Stock Plan Administrator”). You acknowledge that the recipients may receive,
possess, process, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing your participation in the Plan,
including any requisite transfer of such Data, as may be required to a broker or other third party with whom you may elect to deposit any shares of Common Stock acquired
upon the vesting of your RSU Award. You understand that Data will be held only as long as is necessary to implement, administer and manage your participation in the Plan.
You may, at any time, view the Data, request additional information about the storage and processing of the Data, require any necessary amendments to the Data or refuse or
withdraw the consents herein, in any case without cost, by contacting the Stock Plan Administrator in writing.

(b) For the purposes of operating the Plan in the European Union, Switzerland and the United Kingdom, the Company will collect and process
information relating to you in accordance with the privacy notice from time to time in force.

13. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding
your participation in the Plan, or your acquisition or sale of the underlying shares of Common Stock. You should consult with your own personal tax, legal and financial
advisors regarding your participation in the Plan before taking any action related to the Plan.

14. Language. You acknowledge that you are sufficiently proficient in the English language, or have consulted with an advisor who is sufficiently proficient in
English, so as to allow you to understand the terms and conditions of this Agreement. If you have received this Agreement, or any other document related to this RSU Award
and/or the Plan translated into a language other than English and if the meaning of the translated version is different than the English version, the English version will control.

15. Foreign Asset/Account, Exchange Control and Tax Reporting. You may be subject to foreign asset/account, exchange control and/or tax reporting
requirements as a result of the acquisition, holding and/or transfer of shares of Common Stock or cash (including dividends and the proceeds arising from the sale of shares of
Common Stock) derived from your participation in the Plan in, to and/or from a brokerage/bank account or legal entity located outside your country. The applicable laws in
your country may require that you report such accounts, assets and balances therein, the value thereof and/or the transactions related thereto to the applicable authorities in such
country. You may also be required to repatriate sale proceeds or other funds received as a result of your participation in the Plan to your country through a designated bank or
broker within a certain time after receipt. You
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acknowledge that it is your responsibility to be compliant with such regulations and you are encouraged to consult with your personal legal advisor for any details.

16. Choice of Law. The interpretation, performance and enforcement of this RSU Award Agreement shall be governed by the laws of the State of Delaware
without regard to that state’s conflicts of laws rules.

17. Appendix. Notwithstanding any provisions in this RSU Award Agreement, your RSU Award shall be subject to the special terms and conditions for your
country set forth in the Appendix attached hereto. Moreover, if you relocate to one of the countries included therein, the terms and conditions for such country will apply to you
to the extent the Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Appendix constitutes
part of this RSU Award Agreement.

18. Questions. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary of certain income
tax and/or social security consequences, please see the Prospectus.

* * * *
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APPENDIX

This Appendix includes special terms and conditions that govern the RSU Award granted to you under the Plan if you reside and/or work in any country listed below.

The information contained herein is general in nature and may not apply to your particular situation, and you are advised to seek appropriate professional advice as to
how the relevant laws in your country may apply to your situation. If you are a citizen or resident of a country other than the one in which you are currently working and/or
residing, transfer employment and/or residency to another country after the date of grant, are a consultant, change employment status to a consultant position, or are considered
a resident of another country for local law purposes, the Company shall, in its discretion, determine the extent to which the special terms and conditions contained herein shall
be applicable to you. References to your Employer shall include any entity that engages your services.

Australia
 

Breach of Law. Notwithstanding anything else in the Plan or the RSU Award Agreement, you will not be entitled to, and shall not claim any benefit (including without
limitation a legal right) under the Plan if the provision of such benefit would give rise to a breach of Part 2D.2 of the Australian Corporations Act 2001 (Cth) (“Corporations
Act”), any other provision of the Corporations Act, or any other applicable statute, rule or regulation which limits or restricts the giving of such benefits. Further, the Company
is under no obligation to seek or obtain the approval of its shareholders in general meeting for the purpose of overcoming any such limitation or restriction.

Securities Law Information. The grant of the RSU Award is made without disclosure under the Corporations Act pursuant to, subject to the number of participants in the Offering,
either: (i) certain exceptions available to the Company under the Corporations Act; or (ii) in reliance on the Australian Securities and Investments Commission Class Order [CO14/1000].

Advice. Any advice given to you by the Company, or a representative of the Company, in relation to the RSU Award should not be considered as investment advice and does
not take into account your objectives, financial situation, or needs.

Australian law normally requires persons who offer financial products to give information to investors before they invest. This requires those offering financial products to have
disclosed information that is material for investors to make an informed decision. The usual rules do not apply to this offer because it is made in reliance on certain exceptions
available to the Company under the Corporations Act. As a result, you may not be given all of the information normally expected when receiving an offer of financial products
in Australia. You will also have fewer other legal protections for this investment.

You should consider obtaining your own financial product advice from a person who is licenced by the Australian Securities and Investments Commission (“ASIC”) to give
such advice before accepting the RSU Award.

Risks. There are risks associated with the Company and a number of general risks associated with an investment in the RSU Award and the underlying shares of Common
Stock. These risks may individually or in combination materially and adversely affect the future operating and financial performance of the Company and, accordingly, the
value of shares of Common Stock. There can be no guarantee that the Company will achieve its stated objectives. Before agreeing to participate in the Plan, you should be
satisfied that you have a sufficient understanding of the risks involved in making an investment in the Company and whether it is a suitable investment, having regard to your
objectives, financial situation, and needs.

The RSU Award will only vest on the satisfaction of the conditions (if any) set out in the enclosed Grant Notice and the issue of the RSU Award to you is subject to the terms of
the enclosed RSU Award Agreement and Plan. There is a chance that any conditions attaching to the RSU Award may never be fulfilled and that the RSU Award will not vest.
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Further risks and rights with respect to holding an RSU Award are set out in the enclosed RSU Award Agreement and Plan.

Stock price and currency information. Shares of Common Stock are quoted on the NYSE and are valued in United States dollars (“USD”) – see https://www.nyse.com/quote.
The equivalent stock price in Australian dollars (“AUD”) can be calculated by taking the NYSE market price in USD and applying the prevailing USD / AUD exchange rate to
the market price. Alternatively, if necessary, the Company will provide you with the market price of the Company’s shares of Common Stock on the NYSE (in AUD) upon
written request to the Company. Such information will be provided to you as soon as practicable following the request.

Exchange Control Information. Exchange control reporting is required for cash transactions exceeding AUD $10,000 and international fund transfers. You understand that the
Australian bank assisting with the transaction may file the report on your behalf. If there is no Australian bank involved in the transfer, you will be required to file the report.
You should consult with your personal advisor to ensure proper compliance with applicable reporting requirements in Australia.

Tax Information. This Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies (subject to the conditions in that Act).

Data Privacy. Section 12 (Data Privacy) is deleted and replaced with the following:

You explicitly and unambiguously consent to the collection, holding, use and disclosure, in electronic or other form, of your personal information (as that term is
defined in the Privacy Act 1988 (Cth)) as described in this document by and among, as applicable, your Employer, the Company and its Affiliates for the purpose of
implementing, administering and managing your participation in the Plan. You understand that the Company, its Affiliates and your Employer hold certain personal
information about you, including, but not limited to, name, home address and telephone number, email address and other contact details, date of birth, tax file number
(or other identification number), salary, nationality, job title, any shares of Common Stock or directorships held in the Company, details of all options or any other
entitlement to shares of Common Stock awarded, canceled, purchased, exercised, vested, unvested or outstanding in your favor for the purpose of implementing,
managing and administering the Plan (“Data”). The collection of this information may be required for compliance with various legislation, including the Corporations
Act 2001 (Cth) and applicable taxation legislation. You understand that the Data may be transferred to any third parties assisting in the implementation, administration
and management of the Plan, that these recipients may be located in Australia or elsewhere, in particular in the United States, and that the recipient country may have
different data privacy laws providing less protection of your personal data than your country. You may request a list with the names and addresses of any potential
recipients of the Data by contacting the stock plan administrator at the Company (the “Stock Plan Administrator”). You authorize the recipients to collect, hold, use
and disclose the Data, in electronic or other form, for the purposes of implementing, administering and managing your participation in the Plan, including any requisite
transfer of such Data, as may be required to a broker or other third party (that may or may not be located in Australia or elsewhere) with whom you may elect to
deposit any shares of the Common Stock acquired upon the vesting of the RSU Award. You understand that Data will be held only as long as is necessary to
implement, administer and manage your participation in the Plan or for the period required by law, whichever is the longer. You may, at any time, refuse or withdraw
the consents herein, in any case without cost, by contacting the Stock Plan Administrator in writing. You understand that refusing or withdrawing consent may affect
your ability to participate in the Plan. You acknowledge that further information on how your Employer, the Company and its Affiliates collect, hold, use and disclose
Data and personal information (and how you can access, correct or complain about the handling of that Data or personal information by your Employer, the Company
and its Affiliates) can be found at https://fortis-sprinklr.highspot.com/items/60c7cff16a3b112d08484a39?lfrm=srp.1.
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Bahrain
 

Securities Law Information. The RSU Award Agreement does not constitute advertising or an offering of securities in Bahrain, nor does it constitute an allotment of securities
in Bahrain. Any shares of Common Stock issued pursuant to the RSU Award under the Plan shall be deposited into a Company-designated brokerage account in the United
States. In no event will shares of Common Stock be issued or delivered in Bahrain. The issuance of shares of Common Stock pursuant to the RSU Award described herein has
not and will not be registered in Bahrain and hence, the shares of Common Stock described herein may not be admitted or used for offering, placement or public circulation in
Bahrain. Accordingly, you may not make any public advertising or announcements regarding the RSU Award or Shares in Bahrain, promote these shares of Common Stock to
legal entities or individuals in Bahrain, or sell shares of Common Stock directly to other legal entities or individuals in Bahrain. You acknowledge and agree that shares of
Common Stock may only be sold outside of Bahrain and on a stock exchange on which the Company is traded (i.e., the NYSE).

Brazil
 

Compliance with the Law. By accepting the RSU Award, you acknowledge your agreement to comply with applicable Brazilian laws and to pay any and all applicable
federal, state, local and foreign tax and social security liabilities, if any, which arise in connection with your RSU Award.
 
Nature of Grant. The following provision supplements Section 11 of the RSU Award Agreement:
 
By accepting the RSU Award, you agree that: (i) you are making an investment decision; and (ii) the value of the shares of Common Stock is not fixed and may increase or
decrease over the vesting period without compensation to you. You understand that the RSU Award is granted to you by the Company and does not constitute part of your
normal compensation or salary. You further understand that the RSU Award was granted by the Company as a one-time benefit.
 
Exchange Control Information. If you are a Brazilian resident, you must periodically disclose to the Central Bank of Brazil a declaration of assets and rights held abroad,
including: (i) bank deposits; (ii) loans; (iii) financing transactions; (iv) leases; (v) direct investments; (vi) portfolio investments, including shares of Common Stock acquired
under the Plan; (vii) financial derivatives investments; and (viii) other investments, including real estate and other assets. The reporting is made by means of a Statement of
Brazilian Capitals Abroad (“DCBE”) and must be submitted annually if the aggregate value of such assets and rights is USD $1,000,000 or more. Notwithstanding the above,
the declaration is required quarterly if at the dates of March 31, June 30 and September 30, of each year, the aggregate value of such assets and rights held outside of Brazil is
USD $100,000,000 or more. You should consult with a personal advisor to ensure compliance with the applicable exchange control requirements.
 
Securities Law Information: Please note that the offer of the RSU Award under the Plan will not be publicly issued, placed, distributed, offered or negotiated in the Brazilian
capital markets and, as a result, will not be registered with the Brazilian Securities Commission (Comissão de Valores Mobiliários) (the “CVM”). Therefore, the RSU Award
will not be offered or sold in Brazil, except in circumstances which do not constitute a public offering, placement, distribution or negotiation under the Brazilian capital markets
regulations.

Canada
 

Grant of the RSU Award. Notwithstanding any other provision governing your RSU Award, except as set forth below under “Withholding Obligations”, the Company may
not issue you the cash equivalent of shares of Common Stock, in part or in full satisfaction of the delivery of shares of Common Stock upon vesting of your RSU Award.

Data Privacy. The following provision supplements Section 12 (Data Privacy) of the RSU Award Agreement:

You hereby authorize the Company and its representatives to discuss with and obtain all relevant information from all personnel, professional or not, involved in the
administration and operation of the Plan. You further authorize the Company, any Affiliates and any stock plan service provider that may be
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selected by the Company to assist with the Plan to disclose and discuss the Plan with their respective advisors. You further authorize the Company and any Affiliates to
record such information and to keep such information in your employee file.

Language Consent. The parties acknowledge that it is their express wish that the RSU Award Agreement, as well as all documents, notices and legal proceedings entered into,
given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention («Agreement»), ainsi que cette Annexe, ainsi que de tous documents, avis et procédures
judiciaires, exécutés, donnés ou intentés en vertu de, ou liés directement ou indirectement à, la présente convention.

Continuous Service. Notwithstanding anything else in the Plan or the RSU Award Agreement, your Continuous Service will be deemed to end on the date when you cease to
be actively providing services to the Company or an Affiliate, regardless of whether the cessation of your employment was lawful, and shall not include any period of statutory,
contractual, common law, civil law or other reasonable notice of termination of employment or any period of salary continuance or deemed employment. As a result, if you
receive notice of termination for a reason other than Cause, and the Company or its Affiliate does not require you to continue to attend at work and elects to provide you with a
payment in lieu of notice, your Continuous Service will end on the date you receive such notice, as opposed any later date when severance payments to you cease.

Employment Matters. The definition of “Cause” is modified such that the following supplements the existing definition in the Plan:

“Cause” has the meaning ascribed to such term in any written agreement between a Participant and the Company defining such term and, in the absence of such
agreement, such term means, with respect to a Participant, the occurrence of any of the following events: (i) the Participant’s dishonest statements or acts with respect
to the Company or any Affiliate of the Company, or any current or prospective customers, suppliers, vendors or other third parties with which such entity does
business; (ii) the Participant’s commission of (A) a felony or (B) any misdemeanor involving moral turpitude, deceit, dishonesty or fraud; (iii) the Participant’s failure
to perform the Participant’s assigned duties and responsibilities to the reasonable satisfaction of the Company which failure continues, in the reasonable judgment of
the Company, after written notice given to the Participant by the Company; (iv) the Participant’s gross negligence, willful misconduct or insubordination with respect
to the Company or any Affiliate of the Company; (v) the Participant’s material violation of any provision of any agreement(s) between the Participant and the
Company relating to noncompetition, nonsolicitation, nondisclosure and/or assignment of inventions; or (vi) any other serious act or omission that amounts to just
cause at law. The determination that a termination of the Participant’s Continuous Service is either for Cause or without Cause will be made by the Board with respect
to Participants who are executive officers of the Company and by the Company’s Chief Executive Officer with respect to Participants who are not executive officers of
the Company. Any determination by the Company that the Continuous Service of a Participant was terminated with or without Cause for the purposes of outstanding
Awards held by such Participant will have no effect upon any determination of the rights or obligations of the Company or such Participant for any other purpose”

In Section 9(e) of the Plan, references to “at will” employment are deleted.

No Fractions. No fractional shares of Common Stock shall be issued under the RSU Award Agreement and no cash amount shall be payable in respect thereof.

Voluntary Participation. Your participation in the Plan is voluntary, and you acknowledge and agree that you have not been induced to enter into the RSU Award Agreement
or acquire any RSU Award or shares of Common Stock by expectation of employment, engagement or appointment or continued employment, engagement or appointment.

Securities Law Information.
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The definition of “Affiliate” is modified such that the following supplements the existing definition in the Plan:

“For purposes of issuances of securities under the Plan to Directors, Employees and Consultants in Canada, an Affiliate means a person (which includes a corporation)
that controls the Company or is controlled by the Company or is controlled by the same person that controls the Company. For this purpose, a person (first person) is
considered to control a person (second person) if the first person, directly or indirectly, has the power to direct the management and policies of the second person by
virtue of ownership of or direction over voting securities in the second person (over 50%); or a written agreement or indenture.”

The definition of “Consultant” is modified such that the following supplements the existing definition in the Plan:

“For purposes of issuances of securities under the Plan to Consultants in Canada, a Consultant means a person, other than an employee, executive officer or director of
the Company or an Affiliate that (a) is engaged to provide services to the Company or an Affiliate, other than services provided in relation to a distribution; (b)
provides the services under a written contract with the Company or an Affiliate; and (c) spends or will spend a significant amount of time and attention on the affairs
and business of the Company or an Affiliate and includes (d) for an individual consultant, a corporation of which the individual consultant is an employee or
shareholder, and a partnership of which the individual consultant is an employee or partner, and (e) for a consultant that is not an individual, an employee, executive
officer, or director of the consultant, provided that the individual employee, executive officer, or director spends or will spend a significant amount of time and
attention on the affairs and business of the Company or an Affiliate.”

You understand that you are permitted to sell the shares of Common Stock acquired pursuant to any RSU Awards, provided that the Company is a “foreign issuer” that is not a
public company in any jurisdiction of Canada and the sale of the shares of Common Stock acquired pursuant to the Plan takes place: (i) through an exchange, or a market,
outside of Canada on the distribution date; or (ii) to a person or company outside of Canada. For purposes hereof, in addition to not being a reporting issuer in any jurisdiction
of Canada, a “foreign issuer” is an issuer that: (i) is not incorporated or existing pursuant to the laws of Canada or any jurisdiction of Canada; (ii) does not have its head office
in Canada; and (iii) does not have a majority of its executive officers or directors ordinarily resident in Canada. If any designated broker is appointed under the Plan, you shall
sell such securities through the designated broker.

Foreign Asset/Account Reporting Information. Canadian residents are required to report any foreign property on form T1135 (Foreign Income Verification Statement) if the
total cost of their foreign property exceeds a certain threshold at any time in the year. It is your responsibility to comply with these reporting obligations, and you should consult
with your own personal tax advisor in this regard.

Withholding Obligations. Section 4 of the RSU Award Agreement is deleted and replaced with the following (which shall apply in the case of any inconsistencies with
Section 8 of the Plan):

On or before the time you receive a distribution of the shares of Common Stock underlying your RSU Award, and at any other time as reasonably requested by the
Company in accordance with applicable tax laws, you agree to make adequate arrangements satisfactory to the Company or adequate provision in cash for any sums
required to satisfy the federal, state, local and foreign tax withholding and source deduction obligations of the Company or any Affiliate that arise in connection with
your RSU Award (the “Withholding Taxes”). To the extent you fail to make such arrangements, you hereby authorize the Company or any Affiliate to satisfy all or any
portion of the Withholding Taxes obligation relating to your RSU Award by any of the following means or by a combination of such means: (i) withholding from any
compensation otherwise payable to you by the Company or an Affiliate; or (ii) permitting you to enter into a “same day sale” commitment, if applicable, with a broker-
dealer (subject to your written consent) whereby you irrevocably elect to sell a portion of the shares of Common Stock to be delivered in connection with your RSU
Award to satisfy the Withholding Taxes and whereby the broker-dealer irrevocably commits to forward the proceeds necessary to satisfy the Withholding Taxes
directly to the Company or its Affiliates. However, the Company does not guarantee that you will be able to satisfy the
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Withholding Taxes through any of the methods described in the preceding provisions and in all circumstances you remain responsible for timely and fully satisfying
the Withholding Taxes.

Denmark
 

Stock Option Act. You acknowledge that you received the Employer Statement in Danish (a copy of which is appended hereto at Attachment III) which sets forth additional terms of the
RSU Award to the extent the Danish Stock Options Act applies.

Foreign Asset / Account Reporting. If you establish an account holding cash or shares of Common Stock outside Denmark, you must report the account to the Danish Tax
Administration.

Germany
 

Securities Disclaimer. Participation in the Plan is exempt or excluded from the requirement to publish a prospectus under the EU Prospectus Directive as implemented in
Germany.

Exchange Control Information. Cross-border payments in excess of EUR €12,500 must be reported monthly to the German Federal Bank (Bundesbank). In the event that you
make or receive a payment in excess of this amount, you are required to report the payment to Bundesbank electronically using the “General Statistics Reporting Portal”
(“Allgemeines Meldeportal Statistik”) available via Bundesbank’s website (www.bundesbank.de).

Tax Reporting. You must report and pay any capital gains tax liability that arises in connection with the sale of shares of Common Stock acquired under the Plan. In general
the statutory deadline of filing annual income tax returns for taxpayers is July 31 of the calendar year following the respective fiscal year. Payment periods of due tax amounts
are determined in view of the competent tax office. You should consult with your personal tax advisor to ensure that you are properly complying with applicable reporting
requirements in Germany.

Hong Kong
 

Securities Law Notification. WARNING: The RSU Award and the shares of Common Stock subject to the RSU Award do not constitute a public offering of securities under
Hong Kong law and are available only to certain eligible service providers of the Company and its Affiliates. The Plan, the RSU Award Agreement and other incidental
communication materials related to the RSU Award have not been prepared in accordance with and are not intended to constitute a ‘prospectus’ for a public offering of
securities under the applicable companies and securities legislation in Hong Kong, and the documents have not been reviewed by any regulatory authority in Hong Kong. The
Plan, the RSU Award Agreement and the incidental communication materials are intended only for your personal use and not for distribution to any other persons. If you have
any questions or concerns about any of the contents of the Plan, the RSU Award Agreement or any other incidental communication materials, you should obtain independent
professional advice.
 
Nature of Scheme. The Company specifically intends that the Plan will not be an occupational retirement scheme for purposes of the Occupational Retirement Schemes
Ordinance (“ORSO”). Notwithstanding the foregoing, if the Plan is deemed to constitute an occupational retirement scheme for the purposes of ORSO, the grant of the RSU
Award shall be void.

India
 

Vesting Restriction. The following supplements the RSU Award Agreement:

You must comply at the time of vesting with applicable laws and regulations of India, including but not limited to the Foreign Exchange Management Act, 1999 of India and
the rules, regulations and amendments made thereto (“FEMA”). Upon acquisition of shares of Common Stock under the Plan, you will not be required to immediately sell
those shares of Common Stock. However, should you subsequently sell the shares of Common Stock acquired under the Plan, you acknowledge your obligation and agree to:
(i) repatriate to India, any proceeds from the sale of shares of Common Stock acquired under the Plan (or the receipt of any dividends to India) within 90 days of the

13.
249498676 v5

 



 

date of sale; and (ii) obtain a foreign inward remittance certificate (“FIRC”) from the bank in which you deposit the foreign currency and maintain the FIRC as evidence of the
repatriation of funds in the event the Reserve Bank of India or your Employer requests proof of repatriation. It is your responsibility to comply with exchange control laws in
India. Neither the Company nor the Employer will be liable for any fines or penalties resulting from your failure to comply with any applicable laws.

Further, the Plan and the corresponding documents have neither been delivered for registration nor are they intended to be registered with any regulatory authorities in India.
These documents are not intended for distribution and are meant solely for the consideration of the person to whom they are addressed and should not be reproduced by you.

Responsibility for Taxes. Indian residents who have received Restricted Stock Units are liable to pay taxes when the shares are vested. The fair market value will be determined by the
category - 1 merchant banker duly registered with SEBI as on the date of purchase/allotment of shares of Common Stock as per the provisions of Income Tax in India. You hereby agree
to pay taxes by any of the methods prescribed in Section 4 of this Agreement on the difference between fair market value and grant price paid by you. You are also responsible to pay
taxes on subsequent sale of shares of Common Stock at the applicable rates prevailing at the time of sale. You are also responsible to pay taxes on dividend income at the applicable rates
prevailing at the time of declaration/receipt. Neither the Company nor the Employer are responsible for the tax payable by you on such subsequent sale. You agree that it is your
responsibility to comply with the payment of taxes and compliance requirements and you shall consult your personal advisor in this regard.

Foreign Asset/Account Reporting Information. Indian residents are required to declare any foreign bank accounts and any foreign financial assets (including shares of Common Stock
held outside of India) in their annual income tax returns (in schedule FA: details of foreign assets and income from source outside India). You are required to mandatorily file the tax
returns if you have any assets outside India even if your income is below the threshold limit prescribed under the income tax law. You are responsible for complying with this reporting
obligation and should confer with your personal tax advisor to determine your obligations in this regard.

Securities Law Notification: The RSU Award and the shares of Common Stock subject to the RSU Award do not constitute a public offering of securities under the Companies
Act, 2013 (Indian Company law) and are available only to Employees. The Plan, the RSU Award Agreement and other incidental communication materials related to the RSU
Award have not been prepared in accordance with and are not intended to constitute a ‘prospectus’ for a public offering of securities under the applicable companies and
securities legislation in India, and the documents have not been reviewed by any regulatory authority in India. The Plan, the RSU Award Agreement and the incidental
communication materials are intended only for your personal use and not for distribution to any other persons. If you have any questions or concerns about any of the contents
of the Plan, the RSU Award Agreement or any other incidental communication materials, you should obtain independent professional advice.

Italy
 

Plan Document Acknowledgement. By accepting the RSU Award, you acknowledge that you have received a copy of the Plan, have reviewed the Plan and the RSU Award
Agreement in their entirety and fully understand and accept all provisions of the Plan and the RSU Award Agreement.
 
You acknowledge that you have read and specifically and expressly approve the following sections of the RSU Award Agreement and this Appendix, including: (8) No
Liability for Taxes; (9) Severability; (11) Award Not a Service Contract; (12) Data Privacy; (14) Language; and (16) Choice of Law.
 
Foreign Asset/Account Reporting Information. If you are an Italian resident and, during any fiscal year, hold investments or financial assets outside of Italy (e.g., cash,
shares of Common Stock) which may generate income taxable in Italy (or if you are the beneficial owner of such an investment or asset even if you do not directly hold the
investment or asset), you are required to report such investments or assets on your annual tax return for such fiscal year (on UNICO Form, RW Schedule, or on a special form if
you are not required to file a tax return).
 
Foreign Financial Assets Tax. The fair market value of any shares of Common Stock held outside of Italy is subject to a foreign assets tax. Financial assets include shares of
Common Stock acquired under the Plan. The taxable amount will be the fair market value of the financial assets assessed at the end of the calendar year. You should consult
with your personal tax advisor about the foreign financial assets tax.
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Japan

 
Foreign Asset / Account Reporting. If you hold assets outside of Japan (e.g., shares of Common Stock acquired under the Plan) with a value exceeding JPY ¥50,000,000 (as
of December 31 each year), you are required to comply with annual tax reporting obligations with respect to such assets. Such a report will be due by March 15 each year. You
should consult with your personal tax advisor to ensure that you are properly complying with applicable reporting requirements in Japan.

Exchange Control Information. If you acquire shares of Common Stock valued at more than JPY ¥100,000,000 in a single transaction, you must file a Report Concerning
Acquisition or Transfer of Securities with the Ministry of Finance through the Bank of Japan within 20 days of the acquisition of the shares of Common Stock.

Luxembourg
There are no country-specific provisions.

 
Mexico

 
No Entitlement or Claims for Compensation.  These provisions supplement Section 11 (Award Not A Service Contract) of the RSU Award Agreement that clarify that the
grant, vesting or settlement of your RSU Award does not give you a right to continued service/employment with your employer.

Modification.  By accepting the grant of an RSU Award, you understand and agree that any modification of the Plan or the RSU Award Agreement or its termination shall not
constitute a change or impairment of the terms and conditions of your employment with your employer, as this benefit derives from a commercial relationship between you and
the Company.

Policy Statement.  The grant of the RSU Award by the Company under the Plan is unilateral and discretionary and, therefore, the Company reserves the absolute right to
amend it and discontinue it at any time without any liability. Under such scenario, is it expressly agreed by you that such situation would not be deemed as impacting your
employment relationship with your employer in any way.

The Company, with registered offices at 29 West 35th Street, 8th Floor, New York NY 10001, United States of America, is solely responsible for the administration and
participation in the Plan and the acquisition of shares of Common Stock does not, in any way, establish an employment relationship between you and the Company since you
are participating in the Plan on a wholly commercial basis and your sole employer is a third party company (“Employer”), nor does it establish any rights between you and the
Employer as the latter does not sponsor, contribute to, make any payment, grant any RSU Award or have any relationship with the Plan, the RSU Award Agreement and/or the
RSU Award, all of which are sponsored solely and exclusively by the Company which is the only party responsible for the contribution of any amount pursuant to the Plan
and/or the RSU Award Agreement and the only party responsible for making any payment or granting any RSU Awards thereunder. Pursuant to the foregoing, you expressly
agree and recognize for all legal purposes that your participation in the Plan, and any benefit associated therewith shall not be construed as being part of, derived from, or in any
way related to the employment relationship that you may have with the Employer. As a result, the RSU Award would not be considered for salary integration purposes, on the
understanding that only those benefits that are directly covered by the Employer as a result of the employment relationship can be considered for this purpose, which is not the
case in respect of the RSU Award.

Plan Document Acknowledgment.  By accepting the grant of an RSU Award, you acknowledge that you have received a copy of the Plan, have reviewed the Plan and the
RSU Award Agreement in their entirety and fully understand and accept all provisions of the Plan and the RSU Award Agreement. 

In addition, by signing the RSU Award Agreement, you further acknowledge that you have read and specifically and expressly approved the terms and conditions in Section 11
of the RSU Award Agreement (Award Not A Service Contract) that clarify that the grant, vesting or settlement of an RSU Award does not give you a right to continued
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service/employment with the Employer, in which the following is clearly described and established: (i) participation in the Plan does not constitute an acquired right; (ii) the
Plan and participation in the Plan is offered by the Company on a wholly discretionary basis; (iii) participation in the Plan is voluntary; and (iv) neither the Company nor any
Affiliate is responsible for any decrease in the value of the shares of Common Stock underlying the RSU Award.

Finally, you hereby declare that you do not reserve any action or right to bring any claim against the Company for any compensation or damages as a result of your
participation in the Plan and therefore you also grant a full and broad release to the Employer, the Company and any Affiliate with respect to any claim that may arise under the
Plan.

Tax obligations. By accepting the grant of the RSU Award and signing the Restricted Stock Unit Grant Notice, you acknowledge that it is your responsibility to review and
confirm the tax effects that may be generated or derived from this acceptance, with your tax advisors.

You also acknowledge that you are aware that any tax triggered or derived from the granting and/or vesting of the RSU Award shall be recognized in the monthly and annual
income tax return or returns that shall be filed pursuant to Mexican law and the corresponding income tax payment shall be properly, duly and timely paid, if any.

Notwithstanding the foregoing, if your Employer is obliged to withhold the corresponding tax pursuant to applicable law, depending on the payment method of the vested RSU
Award, your Employer will provide you with a notice, no later than 5 days after the vesting of your RSU Award, informing you that your Employer will make the
corresponding withholdings, which would substitute your obligations to make a direct filing of the monthly income tax return and the corresponding payment.

Termination of Continuous Service.  By accepting the grant of an RSU Award and signing the Restricted Stock Unit Grant Notice, you acknowledge that you have read and
specifically and expressly approved the terms and conditions in Section 5(a)(iv) of the Plan (Termination of the employment relationship or Continuous Service) that clarify
that if your employment relationship or Continuous Service with the Employer terminates for any reason, any portion of your RSU Award that has not vested will be forfeited
upon such termination and you will have no further right, title or interest in the RSU Award, the shares of Common Stock issuable pursuant to the RSU Award, or any
consideration in respect of the RSU Award.

In addition, by signing the RSU Award Agreement, you further acknowledge and agree that for the purposes of the RSU Award, your employment relationship or Continuous
Service will be considered terminated as of the date you are no longer actively providing services to the Employer (regardless of the reason for such termination and whether or
not later found to be invalid or in breach of employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any), and your right to
vest in the RSU Award under the Plan, if any, will terminate as of such date and will not be extended by any notice period or any period of “garden leave” or similar period
mandated under employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any); and the Plan Administrator shall have the
exclusive discretion to determine when you are no longer actively providing services for purposes of the RSU Award (including whether you may still be considered to be
providing services while on a leave of absence).

Language.  You acknowledge that you are sufficiently proficient in the English language, or have consulted with an advisor who is sufficiently proficient in English, so that
you have a complete and accurate understanding of each and every of the terms and conditions of the Plan, the RSU Award Agreement and the RSU Award Grant Notice. If you
have received the Plan, the RSU Award Agreement, the RSU Grant Notice, or any other document related to this RSU Award translated into a language other than English and
if the meaning of the translated version is different than the English version, you expressly agree that the English version will control.
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Spanish Translation

Términos y Condiciones

Renuncia de Derechos o Reclamos por Compensación.  Estas disposiciones complementan la Sección 11 del Acuerdo, la cual aclara que el otorgamiento, conclusión del
período para hacer exigible (vesting) o la liquidación de su “RSU Award” no garantizan la continuación de sus servicios/relación con el Empleador.

Modificación.  Al aceptar el otorgamiento de su “RSU Award”, usted reconoce y acuerda que cualquier modificación del Plan o del Acuerdo de “RSU Award” o su
terminación, no constituirá un cambio o detrimento de los términos y condiciones de su relación con el Empleador, toda vez que este beneficio deriva de una relación
comercial entre usted y la Compañía.

Declaración de Política.  El Otorgamiento de su “RSU Award” por la Compañía en virtud del Plan es unilateral y discrecional y, por lo tanto, la Compañía se reserva el
derecho absoluto de modificar y discontinuar el mismo en cualquier tiempo, sin responsabilidad alguna. Bajo este supuesto, queda expresamente aceptado por usted que dicha
situación no podrá ser interpretada como un impacto sobre su relación de trabajo con el Empleador de ninguna manera. La Compañía, Sprinklr, Inc., con oficinas registradas
ubicadas en 29 West 35th Street, 8th Floor, New York NY 10001, de los Estados Unidos de América, es la única responsable de la administración del Plan y de la participación
en el mismo y la adquisición de Acciones no establece de forma alguna una relación de trabajo entre usted y la Compañía, ya que su participación en el Plan es
completamente de naturaleza comercial y su único empleador esuna entidad tercera que lo contrató para prestar servicios en México ("Empleador"), así como tampoco
establece ningún derecho entre usted y el Empleador toda vez que éste no patrocina, contribuye, hace pago alguno, otorga ninguna gratificación o compensación o tiene
ninguna relación con el Plan, el Acuerdo y/o su “RSU Award”, los cuales son patrocinados única y exclusivamente por la Compañía, la cual es la única parte responsable por
contribuir cualesquiera montos en términos del Plan y/o el Acuerdo y es la única parte responsable por realizar cualesquiera pagos u otorgar cualquier gratificación o
compensación en términos del Plan, el Acuerdo y/o su “RSU Award”. En términos de lo anterior, usted acuerda y reconoce expresamente para todos los efectos legales a los
que haya lugar que no se entenderá que su participación en el Plan, así como cualquier beneficio que derive del mismo, sean parte, deriven de o estén relacionados de
cualquier forma con la relación laboral que usted pueda tener con el Empleador. En consecuencia, el “RSU Award” no será considerado para efectos de integración salarial,
en el entendido de que sólo aquellas prestaciones que cubre directamente el Empleador con motivo de la relación laboral pueden ser consideradas para tal efecto, lo cual no
sucede en el caso del “RSU Award”.

Reconocimiento del Documento del Plan.  Al aceptar el Otorgamiento de su “RSU Award”, usted reconoce que ha recibido una copia del Plan, ha revisado el mismo así como
el Acuerdo de “RSU Award” en su totalidad y que ha entendido y aceptado completamente todas las disposiciones contenidas en el Plan y en el Acuerdo de “RSU Award”.

Adicionalmente, al firmar el Acuerdo de “RSU Award”, reconoce que ha leído, y que aprueba específica y expresamente los términos y condiciones contenidos en la Sección 11
del Acuerdo ("Award Not A Service Contract") en el cual se aclara que el otorgamiento, conclusión del período para hacer exigible (vesting) o la liquidación de su “RSU
Award”, no garantizan la continuación de sus servicios/relación con el Empleador y donde además se encuentra claramente descrito y establecido lo siguiente: (i) la
participación en el Plan no constituye un derecho adquirido; (ii) el Plan y la participación en el mismo es ofrecido por la Compañía de forma enteramente discrecional; (iii) la
participación en el Plan es voluntaria; y (iv) ni  la Compañía, ni cualquier Filial son responsables por cualquier disminución en el valor de las Acciones en relación a su
“RSU Award”. 

Finalmente, usted declara que no se reserva ninguna acción o derecho para interponer cualquier demanda en contra de la Compañía por cualquier compensación y/o daño o
perjuicio alguno, como resultado de su participación en el Plan y, en consecuencia, otorga también el más amplio finiquito al Empleador, así como a la Compañía y cualquier
Filial con respecto a cualquier demanda que pudiera originarse en virtud del Plan.

Obligaciones fiscales. Al aceptar el otorgamiento de su “RSU Award” y al firmar el Aviso de Otorgamiento, usted reconoce que es su responsabilidad el revisar y confirmar
los efectos fiscales que pudieran derivarse como consecuencia de esta aceptación, con sus asesores fiscales.
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Usted también reconoce que es de su conocimiento que cualquier impuesto generado por el otorgamiento y ejecución de su “RSU Award” deberán ser reconocidos en su
declaración o declaraciones mensuales y anuales de impuesto sobre la renta que deberá ser presentada conforme a la ley aplicable y, el impuesto sobre la renta
correspondiente deberá ser pagado en tiempo y forma, si hubiera alguno.

No obstante, en caso de que su Empleador estuviese obligado a efectuar la retención de impuestos correspondiente, dependiendo del método de pago de su “RSU Award”, su
Empleador le dará una notificación, dentro de los 5 días siguientes a partir del ejercicio de su “RSU Award”, con la intención de informarle que su Empleador realizará la
retención de impuesto sobre la renta, la cual sustituirá su obligación de la presentación directa de la declaración mensual provisional de impuesto sobre la renta y el pago de
impuestos correspondiente.

Terminación de Servicio Continuo.  Al aceptar el otorgamiento de su “RSU Award” y firmar el Acuerdo de “RSU Award”, usted reconoce que ha leído y aprobado
específicamente y de manera expresa los términos y condiciones de la Sección 5(a)(iv) del Plan (“Termination of the employment relationship or Continuous Service”) la cual
aclara que si su relación laboral o Servicio Continuo con el Empleador termina por cualquier razón, cualquier porción de su “RSU Award” que no haya completado el
período para ser exigible (vesting) se perderá al momento de dicha terminación y usted no tendrá ningún derecho, propiedad o interés con relación a su “RSU Award”, las
Acciones que pudieran emitirse en virtud de su “RSU Award” o cualquier otra forma de compensación con relación a su “RSU Award”.

Adicionalmente a lo anterior, al firmar el Acuerdo de “RSU Award”, usted reconoce que la cual aclara que para efectos de su “RSU Award”, se considerará que su relación
laboral o Servicio Continuo ha terminado en la fecha en la cual usted deje de prestar servicios activos al Empleador (sin importar la razón de dicha terminación o si se
determina en cualquier momento que dicha terminación es invalida o violatoria a las leyes laborales de la jurisdicción donde usted preste sus servicios o los términos de su
contrato de trabajo, en caso de aplicar) y que su derecho a hacer exigible (vest) su “RSU Award” en los términos del Plan, en caso de aplicar, terminará a partir de dicha
fecha y no se extenderá por cualquier período de aviso previo a la terminación, de suspensión (garden leave) o cualquier período similar que sea aplicable en términos de las
leyes laborales de la jurisdicción donde usted preste sus servicios o los términos de su contrato de trabajo, en caso de aplicar, así como que el Administrador del Plan tendrá
la discreción exclusiva para determinar el momento a partir del cual usted no esté prestando servicios activamente para efectos de su “RSU Award” (así como para
determinar si se considerará que usted está prestando servicios durante un período de ausencia [leave of absence]).

Idioma.  Usted reconoce dominar y conocer el idioma inglés lo suficiente o en su defecto, que ha consultado con un experto que domina y conoce el idioma inglés lo suficiente
para que usted tenga un entendimiento completo y preciso de todos y cada uno de los términos y condiciones del Plan, del Acuerdo y del Aviso de Otorgamiento. Si usted ha
recibido una copia del Plan, el Acuerdo, el Aviso de Otorgamiento o cualquier otro documento relacionado con su “RSU Award” traducido a cualquier idioma que no sea
inglés y si en su caso el significado de dicha traducción es distinto al de la versión en inglés, usted acepta expresamente que la versión en inglés prevalecerá.

Netherlands
 

Prohibition Against Insider Trading. You should be aware of the European insider trading rules, which may affect the sale of shares of Common Stock acquired under the
Plan. In particular, you may be prohibited from effecting certain share transactions if you have insider information regarding the Company. If it is uncertain whether the insider
rules apply, the Company recommends that you consult with a legal advisor. The Company cannot be held liable if you violate the insider trading rules applicable in the
Netherlands. You are responsible for ensuring your compliance with these rules.

Under Article 14 of the Market Abuse Regulation ((EU) Regulation 596/2014), anyone who has “inside information” related to an issuing company is prohibited from
effectuating a transaction in securities in or from the Netherlands. “Inside information” is defined as knowledge of specific information concerning the issuing company to
which the securities relate or the trade in securities issued by such company, which has not been made public and which, if published, would reasonably be expected to affect
the price of the securities, regardless of the development
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of the price. The insider could be any employee of the Company or an Affiliate in the Netherlands who has inside information as described herein.

Given the broad scope of the definition of inside information, certain participants may have inside information and thus are prohibited from making a transaction in securities in
the Netherlands at a time when they have such inside information. By entering into this RSU Award Agreement and participating in the Plan, you acknowledge having read and
understood the notification above and acknowledge that it is your responsibility to comply with the Dutch insider trading rules, as discussed herein.

Securities Disclaimer. The grant of the RSU Award is exempt or excluded from the requirement to publish a prospectus under the Prospectus Regulation ((EU) Regulation
2017/1129). The Awards are not transferable and are not deemed to qualify as an offering of securities in the Netherlands within the meaning of the Prospectus Regulation. To
the extent that a supervisory body would qualify the offering of Awards or its underlying securities as an offering of securities within the meaning of the Prospectus Regulation,
such offering will only be made in reliance on Article 1(4) of the Prospectus Regulation provided that no such offering of securities shall require Sprinklr, Inc. to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation.

Saudi Arabia
 

Securities Law Information. This document may not be distributed in Saudi Arabia except to such persons as are permitted under the Rules on the Offer of Securities and
Continuing Obligations issued by the Capital Market Authority.

The Capital Market Authority does not make any representation as to the accuracy or completeness of this document, and expressly disclaims any liability whatsoever for any
loss arising from, or incurred in reliance upon, any part of this document. Prospective purchasers of the securities offered hereby should conduct their own due diligence on the
accuracy of the information relating to the securities. If you do not understand the contents of this document you should consult an authorized financial adviser.

Singapore

Restriction on Sale of Shares. Shares of Common Stock acquired under the Plan prior to the six (6) month anniversary of the date of grant may not be sold or otherwise
offered for sale in Singapore, unless such sale or offer is made: (i) more than six months after the date of grant; or (ii) pursuant to the exemptions under Part XIII Division (1)
Subdivision (4) (other than section 280) of the Singapore Securities and Futures Act (Chapter 289) of Singapore (“SFA”) or pursuant to, and in accordance with the conditions
of, any other applicable provision(s) of the SFA, which the Company understands is applicable in this case.

Securities Law Information. The RSU Award is being granted to you pursuant to the “qualifying person” exemption under section 273(1)(i), read with section 273(4) of the
SFA. The Plan has not been, nor will it be, lodged or registered as a prospectus with the Monetary Authority of Singapore.

Chief Executive Officer and Director Notification Obligation. You acknowledge that if you are the Chief Executive Officer (“CEO”) or a director, as defined under the
Companies Act (Chapter 50) of Singapore (“Singapore Companies Act”) of a Singapore Affiliate, you are subject to certain disclosure requirements under the Singapore
Companies Act. Among these requirements is an obligation to notify the Singapore Affiliate in writing of any interest in shares, debentures, rights or options (e.g., RSU Awards
or shares of Common Stock) in the Singapore Affiliate and/or its “related corporation” as defined under the Singapore Companies Act, within two business days of: (i) its
acquisition or disposal; (ii) any change in previously disclosed interest (e.g., when the shares of Common Stock are sold); or (iii) becoming a CEO or a director.

Personal Data. Paragraph 12(a) of the RSU Award Agreement is deleted and replaced with the following:

“You explicitly and unambiguously acknowledge and consent to the collection, use, disclosure and transfer, in electronic or other form, of your Personal Data as described in
this document by and among, as applicable, your employer, the Company and its Affiliates for the exclusive purpose of implementing, administering and managing
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your participation in the Plan. You understand that the Personal Data may be transferred to any third parties assisting in the implementation, administration and management of
the Plan, that these recipients may be located in your country or elsewhere, in particular in the US, and that the recipient country may have different data privacy laws providing
less protections of your Personal Data than Singapore, in which case the Company will ensure that such recipient(s) provide a standard of protection to such Personal Data so
transferred that is comparable to the protection under the Singapore Personal Data Protection Act 2012 (No. 26 of 2012) (“PDPA”). You may request a list with the names and
addresses of any potential recipients of the Personal Data by contacting the stock plan administrator at the Company (the “Stock Plan Administrator”). You acknowledge that
the recipients may receive, possess, process, use, retain and transfer the Personal Data, in electronic or other form, for the purposes of implementing, administering and
managing your participation in the Plan, including any requisite transfer of such Personal Data, as may be required to a broker or other third party with whom you may elect to
deposit any shares of Common Stock acquired upon the vesting of your RSU Award. You understand that Personal Data will be held only as long as is necessary to implement,
administer and manage your participation in the Plan. You understand that the purposes for which your Personal Data will be collected or held may continue to apply even in
situations where your employment with your employer has been terminated or altered. You may, at any time, view the Personal Data, request additional information about the
storage and processing of the Personal Data, require any necessary amendments to the Personal Data or refuse or withdraw the consents herein, in any case without cost, by
contacting the Stock Plan Administrator in writing.

For the purposes of this clause, “Personal Data” has the same meaning as set out in the PDPA.”

South Korea
 

Data Privacy. The following provision supplements Section 12 (Data Privacy) of the RSU Award Agreement:

Under the Personal Information Protection Act (“PIPA”), the Company must obtain written consent from you in a prescribed manner in order to process (i.e., collect, use,
and transfer to third parties) your personal information.

Foreign Asset / Account Reporting. Korean residents must declare all foreign financial accounts (e.g., non-Korean bank accounts, brokerage accounts holding shares of
Common Stock, etc.) in countries that have not entered into an "inter-governmental agreement for automatic exchange of tax information" with Korea to the Korean tax
authority and file a report with respect to such accounts where the aggregate balance of accounts held in an offshore financial institution on any end date of each month during a
calendar year exceeds KRW 0.5 billion (or an equivalent amount in foreign currency). You should consult your personal tax advisor regarding reporting requirements in Korea,
including whether or not there is an applicable inter-governmental agreement between Korea and any other country where you may hold shares of Common Stock or cash
acquired in connection with the Plan.

Spain
 

No Entitlement for Claims or Compensation. The following provision supplements Section 11 of the RSU Award Agreement that clarify that the grant, vesting, or settlement
of RSU Award does not give you a right to continued service/employment:

By accepting the grant of RSU Award, you consent to participation in the Plan and acknowledge that you have received a copy of the Plan document.

You understand that the Company has unilaterally, gratuitously and in its sole discretion decided to make grants of RSU Awards under the Plan to individuals who may be
Consultants, Directors, Employees and Non-Employee Directors throughout the world. The decision is limited and entered into based upon the express assumption and
condition that any RSU Awards will not economically or otherwise bind the Company or any Affiliate, including the employer, on an ongoing basis, other than as expressly set
forth in the Agreement. Consequently, you understand that the grant of RSU Awards is made on the assumption and condition that the RSU Awards shall not become part of
any employment contract (whether with the Company or any Affiliate, including the Employer) and shall not be considered a mandatory benefit, salary for any purpose
(including severance compensation) or any other right whatsoever. Furthermore, you understand and freely accept that there is no guarantee that any benefit whatsoever
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shall arise from the RSU Awards, which is gratuitous and discretionary, since the future value of the RSU Awards and the underlying shares of Common Stock is unknown and
unpredictable.

You understand and agree that, as a condition of the grant of the RSU Awards, your termination of Service for any reason (including for the reasons listed below) will
automatically result in the cancellation and loss of any RSU Awards that may have been granted to you and that were not fully vested on the date of termination of your
Service. In particular, you understand and agree that, unless otherwise expressly provided for by the Company at the Date of Grant, the RSU Awards will be cancelled without
entitlement to the shares of Common Stock or to any amount as indemnification if you terminate employment by reason of, including, but not limited to: resignation, death,
disability, retirement, disciplinary dismissal adjudged to be with cause, disciplinary dismissal adjudged or recognized to be without cause, individual or collective layoff on
objective grounds, whether adjudged to be with cause or adjudged or recognized to be without cause, material modification of the terms of employment under Article 41 of the
Workers’ Statute, relocation under Article 40 of the Workers’ Statute, Article 50 of the Workers’ Statute, unilateral withdrawal by the employer, and under Article 10.3 of Royal
Decree 1382/1985.

You also understand that this grant of RSU Awards would not be made but for the assumptions and conditions set forth hereinabove; thus, you understand, acknowledge and
freely accept that, should any or all of the assumptions be mistaken or any of the conditions not be met for any reason, the grant, the RSU Awards and any right to the
underlying shares of Common Stock shall be null and void.

Securities Law Information. The RSU Award described in the RSU Award Agreement and this Appendix do not qualify under Spanish regulations as securities. No “offer of
securities to the public”, as defined under Spanish law, has taken place or will take place in the Spanish territory. The Agreement (including this Appendix) has not been nor
will it be registered with the Comisión Nacional del Mercado de Valores, and does not constitute a public offering prospectus.

Foreign Assets Reporting. You may be subject to certain tax reporting requirements with respect to assets or rights that you hold outside of Spain, including bank accounts,
securities and real estate if the aggregate value for particular category of assets exceeds EUR €50,000 as of December 31 each year. Shares of Common Stock acquired under
the Plan or other equity programs offered by the Company constitute securities for purposes of this requirement, but unvested awards (e.g., RSU Awards, etc.) are not
considered assets or rights for purposes of this reporting requirement.

If applicable, you must report the assets on Form 720 by no later than March 31 following the end of the relevant year. After the rights and/or assets are initially reported, the
reporting obligation will only apply if: (i) the value of previously-reported rights or assets increases by more than EUR €20,000 as of each subsequent December 31, or (ii)
upon disposition of the previously-reported rights or assets. You are encouraged to consult with your personal advisor to determine any obligations in this respect.

Share Reporting Requirement. You must declare the acquisition, ownership and disposition of shares of Common Stock to the Spanish Dirección General de Comercio e
Inversiones (the “DGCI”) of the Ministry of Economy and Competitiveness on a Form D-6. Generally, the declaration must be made in January for shares of Common Stock
owned as of December 31 of the prior year and/or shares of Common Stock acquired or disposed of during the prior year; however, if the value of the shares of Common Stock
acquired or the amount of the sale proceeds exceeds EUR €1,502,530 (or you hold 10% or more of the share capital of the Company or other such amount that would entitle
you to join the Board), the declaration must be filed within one month of the acquisition or disposition, as applicable. You should consult with your personal advisor to
determine your obligations in this respect.

Foreign Assets and Transaction Reporting. You may be required to electronically declare to the Bank of Spain any foreign accounts (including brokerage accounts held
abroad), any foreign instruments (e.g., shares of Common Stock) and any transactions with non-Spanish residents (including any payments of cash or shares made to you by the
Company or a U.S. brokerage account) if the balances in such accounts together with the value of such instruments as of December 31, or the volume of transactions with non-
Spanish residents during the prior or current year, exceed EUR €1,000,000. Once the EUR €1,000,000 threshold has been surpassed in either respect, you will generally be
required to report all of your foreign accounts, foreign instruments and transactions with non-Spanish residents, even if the relevant threshold has not been crossed for an
individual item. You will generally only be
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required to report on an annual basis (by January 20 of each year); however, if the balances in your foreign accounts together with value of your foreign instruments or the
volume of transactions with non-Spanish residents exceed EUR €100,000,000, you acknowledge that more frequent reporting will be required.

Sweden
 

Cash settlement. Notwithstanding any provision of the Plan or the RSU Award Agreement, the RSU Awards may not be settled in cash.

Securities Disclaimer. Participation in the Plan is exempt or excluded from the requirement to publish a prospectus under the EU Prospectus Regulation ((EU) Regulation
2017/1129) and the offering of RSU Awards or their underlying securities will only be made provided that no such offering of securities shall require Sprinklr, Inc. to publish a
prospectus pursuant to the EU Prospectus Regulation. This notice does not constitute a prospectus under the EU Prospectus Regulation and has therefore not been approved by
or registered with the Swedish Financial Supervisory Authority or any other authority in Sweden.

Exchange Control. You understand and agree that foreign and local banks, financial institutions (including brokers) and others engaged in cross-border transactions generally
may be required to report any payments to or from a foreign country exceeding SEK 150,000 in one or several payments, to Swedish authorities (e.g. the Swedish Tax Agency).
This requirement may apply even if you have a brokerage account with a foreign broker.

Tax withholding. Upon vesting and settlement of the RSU Awards the benefit, i.e. the fair market value of restricted stock unit awards at the time of vesting and settlement
minus the total price paid for the restricted stock unit awards, is taxed as employment income at progressive rates, depending on your yearly income and municipal residency.
Your Swedish employer will be responsible for withholding tax and paying employer's contributions, this is the case even if you have moved abroad at the time of the vesting
and settlement of the RSU Awards.

The taxable benefit will be added to your salary and other benefits the relevant month in order to determine what amount the Swedish employer should withhold. There is only
an obligation to withhold tax from cash salary paid to you the relevant month. Should the cash salary not be enough to cover the tax on the benefit, you will be responsible for
paying any additional tax to the Swedish Tax Agency.

Switzerland
 

Sole Contact and Contractual Partner Information. You acknowledge that the RSU, this RSU Award Agreement, the Annexes and your participation in the Plan do not
create any claims against the Employer, either directly or indirectly. Your sole contract and sole contractual partner regarding the Plan and the RSU Award is the Company and
the RSU Award does not form part of your contractual compensation.

Continuous Service. Notwithstanding anything else in the Plan or the RSU Award Agreement, the Continuous Service will be deemed to end on the date when a termination
notice is issued, regardless of whether the cessation of the employment was lawful, and shall not include any period notice of termination of employment or any period of salary
continuance or deemed employment. As a result, if you receive notice of termination your Continuous Service will end on the date you receive such notice.

Securities Law Information. The RSU Award is not intended to be publicly offered in or from Switzerland. Because it is considered a private offering, it is not subject to
securities registration in Switzerland. Neither this document nor any other materials relating to the Restricted Stock Units and/or the underlying shares of Common Stock: (i)
constitutes a prospectus according to articles 35 et seq. of the Swiss Federal Act on Financial Services (“FinSA”); (ii) may be publicly distributed or otherwise made publicly
available in Switzerland to any person other than a Participant; or (iii) has been or will be filed with, approved or supervised by any Swiss reviewing body according to article
51 FinSA or any Swiss regulatory authority, including the Swiss Financial Market Supervisory Authority (“FINMA”).

Grant of the RSU Award. The RSU Award is a voluntary gratuity (Gratifikation; gratification) within the meaning of Article 322d Swiss Code of Obligations (CO) as
determined at the Company's sole discretion which you
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have no entitlement to and which does not constitute an entitlement for a grant of further Restricted Stock Units or other equities in the future.

Vesting. You acknowledge and confirm that the RSU Award is fully discretionary and that before the Restricted Stock Units have vested you shall not have any right in regard
to such Restricted Stock Units.

Disability. For the avoidance of any doubt, “Disability” shall include, but not be limited to, any permanent disability as per the social security laws of Switzerland.

Social Security and Tax: You herewith directly authorize your Employer to make all (if any) applicable social security, insurance and tax deductions resulting from the grant
and/or vesting of the RSU or the sale of shares of Common Stock from any compensation owed to you by your Employer, subject to any statutory limitations. If your
compensation shall not be sufficient to cover such social security, insurance and tax liabilities, you will indemnify the Employer upon first demand.

Cause. “Cause” shall include, but not be limited to, all reasons entitling to a summary dismissal pursuant to article 337 of the Swiss Code of Obligations (CO) and all justified
reasons pursuant to article 340c para. 2 CO, without limiting the definition of Cause as outlined in the Plan. You expressly acknowledge that the definition of Cause as per the
Plan shall include any crime or felony under Swiss laws and any breaches against your duties and in respect of the Employer, and not only in respect of the Company.

Language Acknowledgement. You confirm that you have read and understood the documents relating to the Plan, including the Award Agreement, with all terms and
conditions included therein, which were provided in the English language only. You confirm that you have sufficient language capabilities to understand these terms and
conditions in full.

Sie bestätigen, dass Sie den Plan sowie die dazugehörigen Dokumente, inklusive der Vereinbarung, mit all den darin enthaltenen Bedingungen und Voraussetzungen, welche in
englischer Sprache verfasst sind, gelesen und verstanden haben. Sie bestätigen, dass Ihre Sprachkenntnisse genügend sind, um die Bedingungen und Voraussetzungen zu
verstehen.

Vous confirmez que vous avez lu et compris les documents relatifs au plan, y compris la convention d'attribution, avec toutes les conditions qui y sont incluses, qui ont été
fournies en langue anglaise uniquement. Vous confirmez que vous avez des capacités linguistiques suffisantes pour comprendre ces termes et conditions dans leur intégralité.

No Right against Employer. You expressly acknowledge that you shall not have any right or claim under the Restricted Stock Units, the Plan or the RSU Award Agreement
against your Employer. You expressly acknowledge and agree that you only have any right and claim against the Company as set out under the Plan and the RSU Award
Agreement.

Governing Law and Jurisdiction. You expressly acknowledge and agree to the Governing Law and Jurisdiction clause in the Plan and the RSU Award Agreement and accept
that Swiss law does not apply and that Swiss courts do not have any jurisdiction in regard to any claims under the Plan or the RSU Award Agreement.

Taiwan
 

Data Privacy Acknowledgement. You hereby acknowledge that you have read and understood the terms regarding collection, processing and transfer of Data contained in
Section 12 of the RSU Award Agreement and by participating in the Plan, you agree to such terms. In this regard, upon request of the Company or the Employer, you agree to
provide an executed data privacy consent form to the Employer or the Company (or any other agreements or consents that may be required by the Employer or the Company)
that the Company and/or the Employer may deem necessary to obtain under the data privacy laws in your country, either now or in the future. You understand you will not be
able to participate in the Plan if you fail to execute any such consent or agreement.
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Securities Law Information. The offer of participation in the Plan is available only for Employees of the Company and its subsidiaries. The offer of participation in the Plan is
not a public offer of securities by a Taiwanese company.

Exchange Control Information. You may acquire and remit foreign currency (including proceeds from the sale of shares of Common Stock) into and out of Taiwan up to
USD $5,000,000 per year. If the transaction amount is TWD $500,000 or more in a single transaction, you must submit a foreign exchange transaction form and also provide
supporting documentation to the satisfaction of the remitting bank.

If the transaction amount is USD $500,000 or more, you may be required to provide additional supporting documentation to the satisfaction of the remitting bank. You should
consult your personal advisor to ensure compliance with applicable exchange control laws in Taiwan.

Thailand
 

Exchange Control Information. When you sell shares of Common Stock issued to you at vesting or if you receive cash dividends paid on the shares of Common Stock, you
must repatriate all cash proceeds to Thailand immediately following the receipt of the cash proceeds if the amount of such proceeds received in a single transaction is USD
$50,000 or more. You must then either convert such repatriated proceeds to Thai Baht or deposit the proceeds into a foreign currency account opened within any commercial
bank in Thailand within 360 days of such repatriation. If the amount of such repatriated proceeds is USD $50,000 or more, you must specifically report the inward remittance to
the Bank of Thailand on a foreign exchange transaction form. If you fail to comply with these obligations, you may be subject to penalties assessed by the Bank of Thailand.
You should consult your personal advisor before taking any action with respect to remittance of proceeds from the sale of shares of Common Stock or receipt of dividends into
Thailand. You are responsible for ensuring compliance with all exchange control laws in Thailand.

United Arab Emirates (Dubai)
 

Securities Law Information. Participation in the Plan is being offered only to eligible Employees, Directors and Consultants and is being offered from outside of the United
Arab Emirates. The Plan and the RSU Award Agreement are intended for distribution only to such Employees and must not be delivered to, or relied on by, any other person.
Prospective purchasers of the securities offered should conduct their own due diligence on the securities. The Emirates Securities and Commodities Authority has no
responsibility for reviewing or verifying any documents in connection with the Plan and has not approved the Plan or the RSU Award Agreement nor taken steps to verify the
information set out therein, and has no responsibility for such documents. Participation in the Plan is not intended to lead to the issue of any securities within the territory of the
United Arab Emirates.

United Kingdom
 

UK Sub-Plan. If you are an Employee (including a Director who is an Employee), your RSU Award is granted under, and is subject to the provisions of, the UK Sub-Plan.

No Cash Alternative. Notwithstanding any other provision of the Plan or the RSU Award Agreement, the RSU Award may not be settled in cash.

Award Not a Service Contract. The following supplements Section 11 of the RSU Award Agreement:

You waive all rights to compensation or damages in consequence of the termination of your office or employment with the Company or any Affiliate for any reason whatsoever
(whether lawful or unlawful and including, without prejudice to the foregoing, in circumstances giving rise to a claim for wrongful dismissal) in so far as those rights arise or
may arise from you ceasing to hold or being able to vest your RSU Award, or from the loss or diminution in value of any rights or entitlements in connection with the Plan.

Withholding Obligations. The following supplements Section 4 of the RSU Award Agreement:

As a condition of the vesting of your RSU Award, you unconditionally and irrevocably agree:
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(i)    to place the Company in funds and indemnify the Company in respect of: (1) all liability to UK income tax which the Company is liable to account for
on your behalf directly to HM Revenue & Customs; (2) all liability to national insurance contributions which the Company is liable to account for on your behalf to HM
Revenue & Customs (including, to the extent permitted by law, secondary class 1 (employer’s) national insurance contributions for which you are liable and hereby agree to
bear); and (3) all liability to national insurance contributions for which the Company is liable and which are formally transferred to you, which arises as a consequence of or in
connection with your RSU Award (the “UK Tax Liability”); or

(ii)    to permit the Company to sell at the best price which it can reasonably obtain such number of shares of Common Stock allocated or allotted to you
following vesting as will provide the Company with an amount equal to the UK Tax Liability; and to permit the Company to withhold an amount not exceeding the UK Tax
Liability from any payment made to you (including, but not limited to salary); and

(iii)    if so required by the Company, and, to the extent permitted by law, to enter into a joint election or other arrangements under which the liability for all or
part of such employer’s national insurance contributions liability is transferred to you; and

(iv)    if so required by the Company, to enter into a joint election within Section 431 of (UK) Income Tax (Earnings and Pensions) Act 2003 (“ITEPA”) in
respect of computing any tax charge on the acquisition of “restricted securities” (as defined in Section 423 and 424 of ITEPA); and

(v)    to sign, promptly, all documents required by the Company to effect the terms of this provision, and references in this provision to “the Company” shall,
if applicable, be construed as also referring to any Affiliate.

Clawback/Recovery. By executing the RSU Award Agreement, you expressly consent in writing to the application of the right of recoupment to your RSU Award in
accordance with the terms of Section 9(i) of the Plan.
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Attachment II

2021 Equity Incentive Plan

26.
249498676 v5

 



RSU Awards – Non-U.S., Non-French

Attachment III

Danish Employer Statement

 

 

ARBEJDSGIVERERKLÆRING/EMPLOYER STATEMENT

I henhold til § 3, stk. 1, i lov om brug af køberet eller tegningsret
m.v. i ansættelsesforhold ("Aktieoptionsloven") er du berettiget til
at modtage følgende oplysninger om Sprinklr, Inc.'s ("Selskabet")
optionstildeling af Betingede Aktier ("Optionstildeling") i en
særskilt skriftlig erklæring. Optionstildelingen sker som følge af
din ansættelse i Sprinklr Denmark ApS.

Pursuant to section 3(1) of the Danish Act on the Use of
Rights to Purchase or Subscribe for Shares etc. in
Employment Relationships (the "Stock Option Act"), you are
entitled to receive the following information regarding
Sprinklr, Inc.'s (the "Company") grant of Restricted Stock
Units (the "RSU Grant") in a separate written statement. The
RSU Grant is given due to your employment at Sprinklr
Denmark ApS.

Denne erklæring indeholder kun de oplysninger, der er nævnt i
loven, medens de øvrige betingelser for Optionstildelingen er
detaljeret beskrevet i tildelingsdokument og tildelingsaftalen
vedrørende Betingede Aktier (sammen "Tildelingsaftalen") samt i
Selskabets 2021 Equity Incentive Plan. I det omfang der måtte
være uoverensstemmelser mellem indholdet af denne erklæring
og ovennævnte Tildelingsaftale og aktieoptionsplan, finder
Tildelingsaftalen og aktieoptionsplanen anvendelse.

This statement contains the information mentioned in the
Stock Option Act only, while the other conditions of the RSU
Grant are described in detail in the Restricted Stock Unit
Grant Notice and the Award Agreement (together the "Award
Agreement") and in the Company's 2021 Equity Incentive
Plan. In the event that there is any discrepancy between the
substance put forward in this statement and the
abovementioned Award Agreement and Equity Incentive
Plan, the abovementioned Award Agreement and the Equity
Incentive Plan shall apply.

1.
TIDSPUNKTET FOR TILDELING AF RETTEN TIL AT KØBE AKTIER TIME OF GRANT OF THE RIGHT TO PURCHASE SHARES

Tildelingstidspunktet for de Betingede Aktier er den af
Bestyrelsen godkendte dato for tildeling.

The grant date of your Restricted Stock Units is the date the
Board approved for issuing grants.

1.
KRITERIER ELLER BETINGELSER FOR TILDELING AF RETTEN TIL
SENERE AT KØBE AKTIER

TERMS OR CONDITIONS FOR THE GRANT OF RIGHTS TO FUTURE
PURCHASE OF SHARES
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Optionstildelingen er sket efter Selskabets Bestyrelses frie skøn. The RSU Grant has been given at the Company's Board's
discretion.

1.
UDNYTTELSESPERIODE EXERCISE PERIOD

[ Begrænsningerne på dine Betingede Aktier vil bortfalde og de
Betingede Aktier modnes over 4 år med 25% af de Betingede
Aktier på det årlige jubilæum fra det tidspunkt de Betingede
Aktier blev tildelt til dig og herefter i 12 lige store kvartalsvise
rater i henhold til modningsplanen i Tildelingsaftalen.

The restrictions on your Restricted Stock Units will lapse and
the Restricted Stock Units will vest over 4 years with 25% of
the Restricted Stock Units vesting on the first anniversary of
the date the Restricted Stock Units are granted to you and in
12 equal quarterly instalments thereafter in accordance with
the vesting schedule included in your Award Agreement.

1.
UDNYTTELSESPRIS EXERCISE PRICE

Der betales ingen Udnyttelseskurs ved modning af de Betingede
Aktier og ved Selskabets udstedelse af aktier til dig i
overensstemmelse med den ovenfor beskrevne modningsplan.

No Exercise Price is payable upon the vesting of your
Restricted Stock Units and the issuance of Company shares to
you in accordance with the vesting schedule described above.

1.
DIN RETSSTILLING I FORBINDELSE MED FRATRÆDEN YOUR RIGHTS UPON TERMINATION OF EMPLOYMENT

Ved din fratræden vil dine Betingede Aktier blive behandlet som
beskrevet i Tildelingsaftalen. Betingede Aktier vil bortfalde med
omgående virkning i forbindelse med fratræden, medmindre
andet er fastsat i henhold til Bestyrelsens fulde diskretionære
beslutning.

The terms which regulate the treatment of your Restricted
Stock Units upon termination of employment are set out in
the Plan. Upon your termination of employment for any
reason, any Restricted Stock Units shall terminate and be
forfeited immediately, unless otherwise decided in the full
discretion of the Board.

1.
DE ØKONOMISKE ASPEKTER AF DELTAGELSE I TILDELINGEN AF
BETINGEDE AKTIER

FINANCIAL ASPECTS OF PARTICIPATING IN THE RESTRICTED
STOCK UNITS GRANT

Tildeling af de Betingede Aktier har ingen umiddelbare
økonomiske konsekvenser for dig. Værdien af optionen indgår
ikke i beregningen af feriepenge, pensionsbidrag eller øvrige
vederlagsafhængige ydelser.

The grant of the Restricted Stock Units has no immediate
financial consequences for you. The value of the Restricted
Stock Units will not be included in the calculation of holiday
allowance, pension contribution or other statutory
remuneration calculated on the basis of the salary.
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Aktier er et finansielt instrument, og investering i aktier vil altid
være forbundet med en risiko. Således afhænger
gevinstmuligheden på udnyttelsestidspunktet udover Selskabets
økonomiske forhold bl.a. af den generelle udvikling på
aktiemarkedet.

Shares are financial instruments, and investing in shares will
always be connected with a risk. Thus, the possibility of
profit at the time of exercise will be dependent not only on
the Company's financial development but also e.g. on the
general development of the share market.

 
 
Sted/place: [ * ]
Dato/date: [ * ]
 
 
________________________________________
På vegne af Selskabet/On behalf of the Company
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EXHIBIT 31.1
 

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Ragy Thomas, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Sprinklr, Inc.;
 

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

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of

operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) for the registrant and have:

 
a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information

relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 
b. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls

and procedures, as of the end of the period covered by this report based on such evaluation; and
 

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

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit

committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
Date: December 9, 2021  /s/ Ragy Thomas

By:  Ragy Thomas
Name:  Chief Executive Officer

Title:  (Principal Executive Officer)

 
 

 



 

EXHIBIT 31.2
 

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Christopher Lynch, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Sprinklr, Inc.;
 

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

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of

operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) for the registrant and have:

 
a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information

relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 
b. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls

and procedures, as of the end of the period covered by this report based on such evaluation; and
 

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

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit

committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
Date: December 9, 2021  /s/ Christopher Lynch

By:  Christopher Lynch
Name:  Chief Financial Officer

Title:  (Principal Accounting and Financial Officer)

 

 



 

 
 

Exhibit 32.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO

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

 
 
 

Ragy Thomas, Chairman and Chief Executive Officer of Sprinklr Inc. (the “Company”), and Christopher Lynch, Chief Financial Officer of the Company, each hereby certifies,
to the best of his knowledge and pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 

• the Quarterly Report on Form 10-Q of the Company for the period ended October 31, 2021 (the “Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended; and

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

 
 
Date: December 9, 2021

 
/s/ Ragy Thomas /s/ Christopher Lynch
Ragy Thomas Christopher Lynch
Chairman and Chief Executive Officer

 (Principal Executive Officer)
Chief Financial Officer
(Principal Financial Officer)

 
 

 


