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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these
securities in any jurisdiction where the offer or sale is not permitted.
 

Subject to Completion. Dated February 24, 2017.

            Shares
 

Class A Common Stock
 

 
This is an initial public offering of shares of Class A common stock of Alteryx, Inc.

We are offering                 shares of our Class A common stock.

We have two classes of authorized 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 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. Outstanding
shares of Class B common stock will represent approximately         % of the voting power of our outstanding capital stock immediately following the completion of
this offering, with our directors, executive officers, and 5% stockholders, and their respective affiliates, holding approximately        %.

Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the initial public offering price per share
will be between $             and $            . We intend to apply to list our Class A common stock on the New York Stock Exchange under the symbol “AYX.”

We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as such, have elected to comply
with certain reduced public company reporting requirements.
 

 
See
“
Risk
Factors
”
beginning
on
page
13
to
read
about
factors
you
should
consider
before
buying
shares
of
our
Class
A
common
stock.

 
 

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
 

 
 

   Per Share   Total  
Initial public offering price   $                $             
Underwriting discounts (1)   $    $  
Proceeds, before expenses, to Alteryx   $    $  
 
(1) See the section titled “Underwriting” for a description of the compensation payable to the underwriters.

To the extent that the underwriters sell more than                  shares of Class A common stock, the underwriters have the option to purchase up to an
additional                  shares from us at the initial public offering price, less the underwriting discounts and commissions.
 

 
The underwriters expect to deliver the shares against payment in New York, New York on                     , 2017.

 
 

 

Goldman, Sachs & Co.   J.P. Morgan
Pacific Crest Securities  William Blair  JMP Securities

 a division of KeyBanc Capital Markets  
Raymond James   Cowen and Company
 

 
Prospectus dated                     , 2017.
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those
contained in this prospectus or in any free writing prospectuses we have prepared. We and the underwriters take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the shares offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is accurate only as
of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the Class A common stock.

For investors outside of the United States: Neither we nor the underwriters have done anything that would permit this offering or possession
or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to
inform yourself about, and to observe any restrictions relating to, this offering and the distribution of this prospectus outside of the United States.
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PROSPECTUS SUMMARY

This
summary
highlights
information
contained
elsewhere
in
this
prospectus
and
does
not
contain
all
of
the
information
you
should
consider
in
making
your
investment
decision.
Before
deciding
to
invest
in
shares
of
our
Class
A
common
stock,
you
should
read
this
summary
together
with
the
more
detailed
information,
including
our
consolidated
financial
statements
and
the
accompanying
notes,
provided
elsewhere
in
this
prospectus.
You
should
carefully
consider,
among
other
things,
the
matters
discussed
in
“Risk
Factors,”
our
consolidated
financial
statements
and
the
accompanying
notes,
and
“Management’s
Discussion
and
Analysis
of
Financial
Condition
and
Results
of
Operations,”
in
each
case
included
elsewhere
in
this
prospectus.
Some
of
the
statements
in
this
prospectus
constitute
forward-looking
statements
that
involve
risks
and
uncertainties.
See
“Special
Note
Regarding
Forward-Looking
Statements.”

ALTERYX, INC.

Overview

We are a leading provider of self-service data analytics software. Our software platform enables organizations to dramatically improve
business outcomes and the productivity of their business analysts. Our subscription-based platform allows organizations to easily prepare,
blend, and analyze data from a multitude of sources and more quickly benefit from data-driven decisions. The ease-of-use, speed, and
sophistication that our platform provides is enhanced through intuitive and highly repeatable visual workflows. We aim to make our platform as
ubiquitous in the workplace as spreadsheets are today.

As the volume, velocity, and variety of data continue to expand, the ability to leverage this data for actionable insights has become
increasingly foundational to modern business success. However, traditional data analysis tools and processes are slow, difficult to use, and
resource-intensive, often requiring multiple steps by information technology, or IT, employees, data scientists, and other data workers to
complete even the most basic analysis. As a result, these tools and processes are unable to keep pace with the rapid analytics demanded by
organizations today.

Our platform democratizes access to data-driven insights by expanding the capabilities and analytical sophistication available to all data
workers, ranging from business analysts to expert programmers and trained data scientists. We bring the fragmented analytic process into one
simple and cohesive self-service experience, combining tasks that were previously distributed among multiple tools and parties. Our platform
allows a single user to access various data sources, clean and prepare data, and perform a variety of analyses. This is done through visual
workflows and an intuitive drag-and-drop interface that can eliminate the need to write code and reduce tedious, time-consuming tasks to a few
mouse-clicks. The resulting opportunity is significant, as our platform can enable millions of underserved data workers to more effectively do
their jobs.

Organizations of all sizes and across a wide variety of industries have adopted our platform. As of December 31, 2016, we had over
2,300 customers in more than 50 countries, including over 300 of the Global 2000 companies. Our customers include Ford Motor Company,
Kaiser Foundation Health Plan, Inc., Knight Transportation Inc., Nike, Inc., Southwest Airlines Co., Tableau Software, Inc., and Tesco PLC. Our
platform is also leveraged by leading management consulting organizations such as Accenture plc, Bain & Company, and the Boston Consulting
Group Inc.

We employ a “land and expand” business model. Our go-to-market approach often begins with a free trial and is followed by an initial
purchase of our platform. As organizations realize the benefits
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derived from our platform, use frequently spreads across departments, divisions, and geographies through word-of-mouth, collaboration, and
standardization of business processes. Over time, many of our customers find that the use of our platform is more strategic in nature and our
platform becomes a fundamental element of their regular analytical processes.

Customers license our platform under a subscription-based model, and we have seen rapid expansion as adoption spreads. For each of
the last eight quarters, including the quarter ended December 31, 2016, our dollar-based net revenue retention rate has exceeded 120%. In
addition, our customer base has increased from 627 as of December 31, 2014 to 2,328 as of December 31, 2016. See the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Business Metrics” for additional information
regarding our dollar-based net revenue retention rate and customers. For the years ended December 31, 2014, 2015, and 2016, our revenue
was $38.0 million, $53.8 million, and $85.8 million, respectively, representing year-over-year growth of 42% and 59%, respectively. We have
made significant investments to grow our business, including in sales and marketing, infrastructure, operations, and headcount. We have
incurred net losses for the years ended December 31, 2014, 2015, and 2016 of $20.3 million, $21.5 million, and $24.3 million, respectively. We
had an accumulated deficit of $86.0 million as of December 31, 2016.

Industry Background

Organizations Increasingly Need to Be Data Driven, Creating Challenges and Opportunities

The amount of data and diversity of data type, format, and source location are rapidly increasing. More importantly, the variety of data an
organization uses for analytic purposes is expanding.

This proliferation of data has created a significant opportunity for organizations to make better strategic business decisions and improve
competitiveness, responsiveness, and agility through data-driven decision making. However, according to a 2013 survey of over 400 companies
conducted by Bain, only 4% of those companies had the right people, tools, data, and intent to derive meaningful, actionable insights from their
data. These data-driven companies were approximately two times more likely to be in the top quartile of financial performance within their
industries, approximately three times more likely to execute decisions as intended, and approximately five times more likely to make decisions
faster.

Technology Paradigm Shift Creates a Foundation for Reimagining Analytics

To manage the volume and variety of data that organizations are now generating and consuming in hybrid environments, both on
premise and in the cloud, data infrastructure is undergoing a transformative shift towards next generation “big data” technology.

Technology advances have also created significant improvements in the methods available to analyze massive quantities of data, and
the rise of programming languages, such as R and Python, and associated open source libraries has broadened access to data analysis.

Collectively, these advancements have created a foundation for significant changes in the approach to data-driven analysis, enabling the
creation and wide distribution of sophisticated, fast, and easy-to-use analytical tools for business analysts and their organizations.
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Traditional Methods Are Broken

As the volume and diversity of data has expanded and evolved at an unprecedented pace, IT organizations are struggling to provide the
businesses they serve with tools necessary for data analysis. Traditional methods are often resource intensive, requiring multiple steps and
parties to draw analytical conclusions. Further, these traditional methods often separate the individual doing the analysis from the people
preparing the data. This “assembly line” approach rapidly breaks down when analyses need to be conducted in near real-time against data sets
that are large, complex, and constantly changing.

Business Analysts Converging Towards Self-Service Solutions

Visualization and dashboard programs such as those offered by Microsoft Corporation, Qlik Technology Inc., and Tableau Software, Inc.
have accelerated the rise of the self-service business analyst. However, many business analysts still rely on IT departments to organize and
deliver data in a usable format and would benefit from self-service solutions that allow them to quickly, efficiently, and directly perform analytics
on their own to achieve better business insights and improve business outcomes for their organizations.

Traditional Approaches

Traditional data tools do not offer the sophistication, scalability, and ease-of-use that business analysts need to transform massive
amounts of available data into intelligent, actionable insights. Traditional approaches are:
 

 •  Inefficient.     Multiple parties and work streams are required to complete a single analytical process.
 

 
•  Dependent.     Activities, such as data preparation and blending, can require extensive involvement from IT departments. More

advanced analysis, such as predictive or spatial analysis, is traditionally the domain of a small group of highly trained data scientists
using proprietary software and scripting languages.

 

 •  Static.     Inflexible, pre-packaged, and rigid data sets are used, which typically cannot cope with the proliferation of data today.
 

 •  Limited .    Business analysts have traditionally relied on less sophisticated tools such as spreadsheets to perform data analysis.

Our Opportunity

Our self-service data analytics platform disrupts well-established portions of the business analytics software market. According to IDC,
the worldwide market for business analytics software represented approximately $41 billion in 2015 and is expected to grow to approximately
$61 billion in 2020. Within the broader business analytics software market, our platform currently addresses the business intelligence and
analytic tools, analytic data integration and spatial information analysis markets, which collectively represented approximately $18 billion in 2015
and are expected to grow to approximately $27 billion in 2020.

There is significant additional potential spend not included in the above estimates associated with spreadsheet users who we believe can
benefit from our platform. According to a separate IDC study
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that we commissioned, an estimated 21 million spreadsheet users worldwide will work on advanced data preparation and analytics in 2016.
Based on this study, we estimate that there is an additional opportunity of over $10 billion that our platform can address. In the same study, IDC
estimated that over 80% of spreadsheet users are using manual copy and paste methods to acquire data. The IDC study also estimated that in
the United States alone, there is a cost to companies of approximately $60 billion per year associated with time spent by data workers repeating
processes when data sources are updated.

Our Solution

Our platform enables organizations to dramatically improve business outcomes and the productivity of their business analysts. Our
platform is:
 

 
•  Efficient.     We offer a self-service platform that allows business analysts to perform analysis that traditionally required multiple

parties and work streams to complete. Once a workflow has been assembled, the analysis can be repeated in minutes and shared
with others who can easily replicate the analysis. With our platform, data analysis is automated, repeatable, and shareable.

 

 
•  Independent.     We enable business analysts to rapidly answer challenging business questions, without the need for support from

expert programmers, trained data scientists, or other members of the IT department through easily understandable drag-and-drop
tools that have easy-to-configure parameters that do not require coding.

 

 
•  Flexible.     Our platform does not require a pre-packaged, static data set and instead allows the user to create a visual workflow to

securely interact with the underlying source data. Workflows can be easily changed and reconfigured to iterate an analysis and add a
new data source or new logic. They also can be easily adapted to conform with changes in the underlying data to repeat the analysis.

 

 
•  Sophisticated.     Our platform provides business analysts an extensive set of analytical capabilities, including allowing users to:

access data from a variety of locations; prepare data for analysis; blend multiple data sources regardless of the data structure or
format; gain access to the most widely used procedures for predictive analytics, grouping, and forecasting; and take advantage of
geospatial data.

 

 
•  Scalable.     Our platform offers a secure collaboration environment for even the largest organizations. Business analysts can create,

publish, and share analytic applications, embed analytic processes into other internal applications, and save and access workflows
within a centralized repository. By pushing analytical workloads to a reliable server architecture, customers can run compute-intensive
processes more efficiently than local machines allow, while automating and scheduling these workflows.

Growth Strategy

Our focus on empowering business analysts and the organizations they serve to quickly and easily access data-driven insights presents
a significant opportunity. Key elements of our strategy for growth include:
 

 •  Increase our overall customer base.     We are accelerating the secular shift towards self-service analytics. As a result, we have the
opportunity to substantially increase our current customer base of over 2,300 customers through an active “land and expand” strategy.
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•  Expand within our current customer base.     We plan on expanding existing customers’ use of our platform by identifying

additional use cases, departments, and divisions for our platform and increasing the number of users within our existing customers’
organizations.

 

 
•  Continue to penetrate international markets.     We recently increased our focus on international markets. We believe that the

global opportunity for self-service data analytics solutions is significant and should continue to expand as organizations outside the
United States seek to adopt self-service platforms as we have experienced with our existing customers.

 

 
•  Extend our value proposition.     We intend to continue to rapidly improve the capabilities of our platform and invest in innovation

and our category leadership. For example, in January 2017, we acquired a company to enhance our data governance capabilities. In
particular, we intend to focus on further developing our cloud and mobile capabilities, improving the governance capabilities of Alteryx
Server, and updating our in-memory “engine.”

 

 
•  Grow our distribution channels and channel partner ecosystem.     We plan to continue investing in distribution channels and our

relationships with technology alliances, system integrators, management consulting firms, and value added resellers, or VARs, to help
us enter and grow in new markets while complementing our direct sales efforts. We also plan to continue to collaborate with
management consulting firms to drive additional business activity.

 

 
•  Deepen our user community.     We benefit from a vibrant and engaged user community and continue to promote initiatives intended

to further expand and energize our community. We intend to expand our community development efforts and seek to continue
enriching the lives of business analysts everywhere.

Selected Risks Associated with Our Business

Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors” immediately
following this prospectus summary. Some of these risks are:
 

 •  we have a limited operating history under our current business model, which makes it difficult to evaluate our business and prospects
and increases the risks associated with your investment;

 

 •  we have a history of losses, anticipate increasing our operating expenses in the future and may not achieve or sustain profitability;
 

 •  our operating results may fluctuate from quarter to quarter, which makes our future results difficult to predict;
 

 •  we have been growing rapidly and expect to continue to invest in our growth and if we are unable to manage our growth effectively,
our revenue and profits could be adversely affected;

 

 •  if the market for analytics products and services fails to grow as we expect, or if businesses fail to adopt our platform, our business,
operating results, and financial condition could be adversely affected;

 

 •  if we are unable to attract new customers and expand sales to existing customers, both domestically and internationally, our revenue
growth could be slower than we expect and our business may be harmed;

 

 
•  if we are unable to develop and release product and service enhancements and new products and services to respond to rapid

technological change in a timely and cost-effective manner, our business, operating results, and financial condition could be adversely
affected;
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 •  we face intense and increasing competition, and we may not be able to compete effectively, which could reduce demand for our
platform and adversely affect our business, revenue growth, and market share; and

 

 
•  the dual class structure of our common stock will have the effect of concentrating voting control with those stockholders who held our

capital stock prior to the completion of this offering, including our directors, executive officers, and 5% stockholders, who will hold in
the aggregate         % of the voting power of our capital stock following the completion of this offering, which will limit or preclude your
ability to influence corporate matters, including the election of directors and the approval of any change of control transaction.

Corporate Information

We were organized in California in March 1997 as SRC, LLC. We changed our name to Alteryx, LLC in March 2010 and converted into a
Delaware corporation in March 2011 under the name Alteryx, Inc. Our principal executive offices are located at 3345 Michelson Drive, Suite
400, Irvine, California 92612, and our telephone number is (888) 836-4274. Our website address is www.alteryx.com. The information contained
on, or that can be accessed through, our website is not incorporated by reference into, and is not a part of, this prospectus. Investors should not
rely on any such information in deciding whether to purchase our Class A common stock.

Unless the context indicates otherwise, the terms “Alteryx,” “the Company,” “we,” “us,” and “our” refer to Alteryx, Inc., a Delaware
corporation, together with its consolidated subsidiaries, unless otherwise noted.

Alteryx, the Alteryx logo, Alteryx Designer, Alteryx Server, Alteryx Analytics Gallery, and other registered or common law trade names,
trademarks, or service marks of Alteryx appearing in this prospectus are the property of Alteryx. This prospectus contains additional trade
names, trademarks, and service marks of other companies that are the property of their respective owners. We do not intend our use or display
of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of us by, these other
companies. Solely for convenience, our trademarks and tradenames referred to in this prospectus appear without the ® and ™ symbols, but
those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights, or the right
of the applicable licensor, to these trademarks and tradenames.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revenue during our most recently completed fiscal year, we qualify as an “emerging growth
company” as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities Act, as modified by the Jumpstart Our
Business Startups Act of 2012, or the JOBS Act. As an emerging growth company, we may take advantage of specified reduced disclosure and
other requirements that are otherwise applicable, in general, to public companies that are not emerging growth companies. These provisions
include:
 

 •  an exemption from compliance with the auditor attestation requirement on the effectiveness of our internal control over financial
reporting;

 

 
•  an exemption from compliance with any requirement that the Public Company Accounting Oversight Board may adopt regarding

mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial
statements;

 

 
6



Table of Contents

 •  reduced disclosure about our executive compensation arrangements; and
 

 •  exemptions from the requirements to obtain a non-binding advisory vote on executive compensation or a stockholder approval of any
golden parachute arrangements.

We may take advantage of these exemptions until such time that we are no longer an emerging growth company. Accordingly, the
information contained herein may be different than the information you receive from other public companies in which you hold stock. Further,
pursuant to Section 107 of the JOBS Act, as an emerging growth company, we have elected to use the extended transition period for complying
with new or revised accounting standards until those standards would otherwise apply to private companies. As a result, our consolidated
financial statements may not be comparable to the financial statements of issuers who are required to comply with the effective dates for new or
revised accounting standards that are applicable to public companies, which may make our Class A common stock less attractive to investors.

We would cease to be an emerging growth company upon the earliest to occur of: the last day of the fiscal year in which we have more
than $1.0 billion in annual revenue; the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by non-
affiliates; the issuance, in any three-year period, by us of more than $1.0 billion in non-convertible debt securities; and the last day of the fiscal
year ending after the fifth anniversary of this offering.
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The Offering
 
Class A common stock offered                shares
Option to purchase additional shares of Class A common stock offered

               shares
Class A common stock to be outstanding after this offering

  
             shares (             shares if the option to purchase additional
shares is exercised in full)

Class B common stock to be outstanding after this offering
               shares

Total Class A and Class B common stock to be outstanding after this
offering                shares

Use of proceeds

  

We estimate that the net proceeds from the sale of shares of our
Class A common stock in this offering will be approximately
$             million, or approximately $             million if the
underwriters exercise their option to purchase additional shares in
full, based upon an assumed initial public offering price of $            
per share, which is the midpoint of the price range set forth on the
cover page of this prospectus, after deducting the estimated
underwriting discounts and commissions and estimated offering
expenses.
 

We intend to use the net proceeds that we receive from this
offering for working capital and other general corporate
purposes. We also may use a portion of the net proceeds from this
offering to make complementary acquisitions or investments.
However, we do not have agreements or commitments for any
specific acquisitions or investments at this time. See the section
titled “Use of Proceeds” for additional information.

Voting rights

  

Shares of Class A common stock are entitled to one vote per
share. Shares of Class B common stock are entitled to ten votes
per share.
 

Holders of our Class A common stock and Class B common stock
will generally vote together as a single class, unless otherwise
required by law or our restated certificate of incorporation.
Following the completion of this offering, each share of our Class B
common stock will be convertible into one share of our Class A
common stock at any time and will convert automatically upon
certain transfers and upon the earliest of (i) the date specified by a
vote of the holders of 66 2/3% of the outstanding shares of Class B
common stock, (ii) ten years
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from the effective date of this offering, and (iii) the date the shares
of Class B common stock cease to represent at least 10% of all
outstanding shares of our common stock.

  

The holders of our outstanding Class B common stock will
hold         % of the voting power of our outstanding capital stock
following this offering, with our directors, executive officers, and 5%
stockholders and their respective affiliates holding         % in the
aggregate. These holders will have the ability to control the
outcome of matters submitted to our stockholders for approval,
including the election of our directors and the approval of any
change of control transaction. See the sections titled “Principal
Stockholders” and “Description of Capital Stock” for additional
information.

Proposed New York Stock Exchange symbol   “AYX”

The number of shares of our Class A and Class B common stock to be outstanding after this offering is based upon no shares of our
Class A common stock outstanding and 94,641,193 shares of our Class B common stock outstanding, in each case, as of December 31, 2016,
and does not include:
 

 •  12,635,479 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common
stock outstanding as of December 31, 2016, with a weighted-average exercise price of $2.82 per share;

 

 •  746,250 shares of our Class B common stock issuable upon the vesting of restricted stock units, or RSUs, outstanding as of
December 31, 2016;

 

 •  893,500 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
granted after December 31, 2016, with an exercise price of $6.92 per share;

 

 

•               shares of our common stock reserved for future issuance under our equity compensation plans, consisting of (i) 1,601,879
shares of Class B common stock reserved for future issuance under our Amended and Restated 2013 Stock Plan, or the 2013 Plan,
as of December 31, 2016 (which number of shares is prior to the options to purchase shares of Class B common stock granted after
December 31, 2016), (ii)              shares of Class A common stock reserved for future issuance under our 2017 Equity Incentive Plan,
or the 2017 Plan, which will become effective on the date immediately prior to the date of this prospectus, and (iii)              shares of
Class A common stock reserved for issuance under our 2017 Employee Stock Purchase Plan, or the 2017 ESPP, which will become
effective on the date of this prospectus; and

 

 •  shares of our Class B common stock with an aggregate value of up to $2.3 million issuable upon the achievement of certain
milestones in connection with our acquisition of a company in January 2017.

On the date immediately prior to the date of this prospectus, any remaining shares available for issuance under our 2013 Plan will be
added to the shares of our Class A common stock reserved for issuance under our 2017 Plan, and we will cease granting awards under the
2013 Plan. Our 2017 Plan
 

 
9



Table of Contents

and 2017 ESPP also provide for automatic annual increases in the number of shares reserved thereunder. See the section titled “Executive
Compensation—Employee Benefit Plans” for additional information.

Except as otherwise indicated, all information in this prospectus assumes:
 

 
•  the amendment and restatement of our fourth amended and restated certificate of incorporation in                      2017 to redesignate

our outstanding common stock as Class B common stock and create a new class of Class A common stock to be offered and sold in
this offering;

 

 •  the automatic conversion of 29,293,194 shares of our convertible preferred stock outstanding as of December 31, 2016 into an
equivalent number of shares of our Class B common stock immediately prior to the completion of this offering;

 

 •  a     -to-1 reverse stock split of our outstanding capital stock, that was effected in              2017;
 

 •  the filing and effectiveness of our restated certificate of incorporation and the effectiveness of our restated bylaws, each of which will
occur immediately prior to the completion of this offering;

 

 •  no exercise of outstanding stock options or settlement of outstanding RSUs after December 31, 2016; and
 

 •  no exercise by the underwriters of their option to purchase up to an additional              shares of our Class A common stock in this
offering.
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Summary Consolidated Financial Data

The following tables summarize our consolidated financial data. We derived our summary consolidated statements of operations data for
the years ended December 31, 2014, 2015, and 2016 and our summary consolidated balance sheet data as of December 31, 2016 from our
audited consolidated financial statements included elsewhere in this prospectus. Our historical results are not necessarily indicative of the
results to be expected in the future. You should read the following summary consolidated financial data in conjunction with the sections titled
“Selected Consolidated Financial Data” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements, the accompanying notes, and other financial information included elsewhere in this prospectus.
 
   Year Ended December 31,  
   2014   2015   2016  
   (in thousands, except per share data)  
Consolidated Statements of Operations Data:     
Revenue   $ 37,984  $ 53,821  $ 85,790 
Cost of revenue (1)    8,533   10,521   16,026 

    
 

   
 

   
 

Gross profit    29,451   43,300   69,764 
    

 
   

 
   

 

Operating expenses:     
Research and development (1)    7,787   11,103   17,481 
Sales and marketing (1)    24,612   43,244   57,585 
General and administrative (1)    17,264   10,039   17,720 

    
 

   
 

   
 

Total operating expenses    49,663   64,386   92,786 
    

 
   

 
   

 

Loss from operations    (20,212)   (21,086)   (23,022) 
Other expense, net    (81)   (186)   (1,028) 

    
 

   
 

   
 

Loss before provision for income taxes    (20,293)   (21,272)   (24,050) 
Provision for income taxes    36   178   208 

    
 

   
 

   
 

Net loss   $ (20,329)  $ (21,450)  $ (24,258) 
    

 

   

 

   

 

Less: Accretion of Series A redeemable convertible preferred stock    (1,669)   (2,603)   (6,442) 
    

 
   

 
   

 

Net loss attributable to common stockholders   $ (21,998)  $ (24,053)  $ (30,700) 
    

 

   

 

   

 

Net loss per share attributable to common stockholders, basic and diluted (2)   $ (0.68)  $ (0.38)  $ (0.47) 
    

 

   

 

   

 

Weighted-average shares used to compute net loss per share attributable to common
stockholders, basic and diluted (2)    32,224   63,394   64,880 

    

 

   

 

   

 

Pro forma net loss per share attributable to common stockholders, basic and diluted (2)     $ (0.26) 
      

 

Weighted-average pro forma shares used to compute pro forma net loss per share attributable to
common stockholders, basic and diluted (2)      94,173 
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(1) Includes stock-based compensation expense as follows:
 

   
Year Ended 

December 31,  
   2014    2015    2016  
   (in thousands)  
Cost of revenue   $ 34   $ 34   $ 106 
Research and development    1,081    239    338 
Sales and marketing    183    800    1,281 
General and administrative    9,379    409    1,559 

    
 

    
 

    
 

Total   $10,677   $1,482   $3,284 
    

 

    

 

    

 

 
(2) See Notes 2 and 16 of the notes to our consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our net

loss per share attributable to common stockholders, basic and diluted, and pro forma net loss per share attributable to common stockholders, basic and diluted.
 
   

As of 
December 31, 2016  

   Actual   Pro Forma (1)   

Pro Forma 
As Adjusted

(2)  
   (in thousands)  
Consolidated Balance Sheet Data:   
Cash and cash equivalents and short-term investments   $ 52,700  $      52,700   $                    
Working capital    14,861   14,861   
Total assets    111,415   111,415   
Deferred revenue—current    71,050   71,050   
Redeemable convertible preferred stock          99,182   —   
Total stockholders’ equity (deficit)    (77,610)   21,572   
 
(1) The pro forma column reflects: (i) the redesignation of our outstanding common stock as Class B common stock in                    2017, (ii) the automatic conversion

of 29,293,194 shares of our convertible preferred stock outstanding as of December 31, 2016 into an equivalent number of shares of our Class B common stock,
and (iii) the filing and effectiveness of our restated certificate of incorporation.

 
(2) The pro forma as adjusted column reflects the items described in footnote (1) and (i) the sale of              shares of our Class A common stock in this offering at an

assumed initial public offering price of $             per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after deducting
the estimated underwriting discounts and commissions and estimated offering expenses, net of $0.9 million of offering costs paid as of December 31, 2016, and
(ii) the reclassification of $1.4 million of deferred offering costs recorded in other assets as of December 31, 2016 to additional paid-in capital. The pro forma as
adjusted information discussed above is illustrative only and will be adjusted based on the actual public offering price and other terms of this offering determined
at pricing. Each $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, would increase (decrease) cash and cash equivalents and short-term investments, working capital, total assets, and total
stockholders’ equity (deficit) by $             million, assuming that the number of shares offered, as set forth on the cover of this prospectus, remains the same, and
after deducting the estimated underwriting discounts and commissions. Similarly, each increase (decrease) of one million shares in the number of shares offered
would increase (decrease) cash and cash equivalents and short-term investments, working capital, total assets, and total stockholders’ equity (deficit) by
approximately $            million, assuming the assumed initial public offering price, which is the midpoint of the price range set forth on the cover page of this
prospectus, remains the same and after deducting the estimated underwriting discounts and commissions.
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RISK FACTORS

Investing
in
our
Class
A
common
stock
involves
a
high
degree
of
risk.
You
should
consider
carefully
the
risks
and
uncertainties
described
below,
together
with
all
of
the
other
information
in
this
prospectus,
including
the
section
titled
“Management’s
Discussion
and
Analysis
of
Financial
Condition
and
Results
of
Operations”
and
our
consolidated
financial
statements
and
the
accompanying
notes
included
elsewhere
in
this
prospectus
before
deciding
whether
to
invest
in
shares
of
our
Class
A
common
stock.
The
risks
and
uncertainties
described
below
are
not
the
only
ones
we
face.
Additional
risks
and
uncertainties
that
we
are
unaware
of
or
that
we
deem
immaterial
may
also
become
important
factors
that
adversely
affect
our
business.
If
any
of
the
following
risks
actually
occur,
our
business,
financial
condition,
operating
results,
and
future
prospects
could
be
materially
and
adversely
affected.
In
that
event,
the
market
price
of
our
Class
A
common
stock
could
decline,
and
you
could
lose
part
or
all
of
your
investment.

Risks Related to Our Business and Industry

We have a limited operating history under our current business model, which makes it difficult to evaluate our business and prospects
and increases the risks associated with your investment.

Although we have been operating our business since 1997, we changed our business model significantly and first launched our software
platform in 2010. Further, since 2013, we have licensed our platform to customers under a subscription-based model. As a result, our business
model has not been fully proven, and we have only a limited operating history with our new business model to evaluate our business and future
prospects, which subjects us to a number of uncertainties, including our ability to plan for and model future growth. Our historical revenue growth
should not be considered indicative of our future performance. We have encountered and will continue to encounter risks and difficulties frequently
experienced by growing companies in rapidly changing industries, including achieving market acceptance of our platform, attracting and retaining
customers, growing partnerships and distribution of our platform, increasing competition, and increasing expenses as we continue to grow our
business. We cannot assure you that we will be successful in addressing these and other challenges we may face in the future and if we do not
manage these risks successfully, our business may be adversely affected. In addition, we may not achieve sufficient revenue to achieve or maintain
positive cash flow from operations or profitability in any given period.

We have a history of losses, anticipate increasing our operating expenses in the future, and may not achieve or sustain profitability.

We have incurred net losses in each fiscal year since our inception, including net losses of $20.3 million, $21.5 million, and $24.3 million in
the years ended December 31, 2014, 2015, and 2016, respectively. As of December 31, 2016, we had an accumulated deficit of $86.0 million. We
expect our operating expenses to increase substantially in the foreseeable future as we implement initiatives designed to grow our business,
including increasing our overall customer base and expanding sales within our current customer base, continuing to penetrate international markets,
investing in research and development to improve the capabilities of our platform, growing our distribution channels and channel partner ecosystem,
deepening our user community, hiring additional employees, expanding our operations and infrastructure, both domestically and internationally, and
in connection with legal, accounting, and other administrative expenses related to operating as a public company. These efforts may prove more
expensive than we currently anticipate, and we may not succeed in increasing our revenue sufficiently, or at all, to offset these higher expenses and
to achieve and sustain profitability. Growth of our revenue may slow or revenue may decline for a number of possible reasons, including a
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decrease in our ability to attract and retain customers, a failure to increase our number of channel partners, increasing competition, decreasing
growth of our overall market, and an inability to timely and cost-effectively introduce new products and services that are favorably received by
customers and partners. If we are unable to meet these risks and challenges as we encounter them, our business and operating results may be
adversely affected, and even if we are able to achieve profitability, we may not be able to sustain or increase such profitability.

Our operating results may fluctuate from quarter to quarter, which makes our future results difficult to predict.

Our quarterly operating results have fluctuated in the past and may fluctuate in the future. Additionally, we have a limited operating history
with the current scale of our business, which makes it difficult to forecast our future results. As a result, you should not rely upon our past quarterly
operating results as indicators of future performance. You should take into account the risks and uncertainties frequently encountered by companies
in rapidly evolving markets. Our operating results in any given quarter can be influenced by numerous factors, many of which are unpredictable or
are outside of our control, including:
 

 •  our ability to generate significant revenue from new products and services;
 

 •  our ability to maintain and grow our customer base;
 

 •  our ability to expand our number of partners and distribution of our platform;
 

 •  the development and introduction of new products and services by us or our competitors;
 

 •  increases in and timing of operating expenses that we may incur to grow and expand our operations and to remain competitive;
 

 •  seasonal purchasing patterns of our customers;
 

 •  the timing of our Inspire customer conferences;
 

 •  costs related to the acquisition of businesses, talent, technologies, or intellectual property, including potentially significant amortization
costs and possible write-downs;

 

 •  failures or breaches of security or privacy, and the costs associated with remediating any such failures or breaches;
 

 •  adverse litigation, judgments, settlements, or other litigation-related costs;
 

 •  changes in the legislative or regulatory environment, such as with respect to privacy;
 

 •  fluctuations in currency exchange rates and changes in the proportion of our revenue and expenses denominated in foreign currencies;
and

 

 •  general economic conditions in either domestic or international markets.

We have been growing rapidly and expect to continue to invest in our growth for the foreseeable future. If we are unable to manage our
growth effectively, our revenue and profits could be adversely affected.

We have experienced rapid growth in a relatively short period of time. Our revenue grew from $38.0 million in the year ended December 31,
2014 to $53.8 million in the year ended December 31, 2015. Our number of full-time employees has increased significantly over the last few years,
from 206 employees as of December 31, 2014 to 424 employees as of December 31, 2016. During this period, we also established operations in a
number of countries outside the United States.
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We plan to continue to expand our operations and headcount significantly, and we anticipate that further significant expansion will be
required. In addition, we sell our platform to customers in more than 50 countries and have employees in the United States, Canada, the Czech
Republic, Germany, and the United Kingdom. We plan to continue to expand our operations into other countries in the future, which will place
additional demands on our resources and operations. Our future operating results depend to a large extent on our ability to manage this expansion
and growth successfully. Sustaining our growth will place significant demands on our management as well as on our administrative, operational, and
financial resources. To manage our growth, we must continue to improve our operational, financial, and management information systems and
expand, motivate, and manage our workforce. If we are unable to manage our growth successfully without compromising our quality of service or our
profit margins, or if new systems that we implement to assist in managing our growth do not produce the expected benefits, our revenue and profits
could be harmed. Risks that we face in undertaking future expansion include:
 

 •  effectively recruiting, integrating, training, and motivating a large number of new employees, including our direct sales force, while retaining
existing employees, maintaining the beneficial aspects of our corporate culture, and effectively executing our business plan;

 

 •  satisfying existing customers and attracting new customers;
 

 •  successfully improving and expanding the capabilities of our platform and introducing new products and services;
 

 •  expanding our channel partner ecosystem;
 

 •  controlling expenses and investments in anticipation of expanded operations;
 

 •  implementing and enhancing our administrative, operational, and financial infrastructure, systems, and processes;
 

 •  addressing new markets; and
 

 •  expanding operations in the United States and international regions.

A failure to manage our growth effectively could harm our business, operating results, financial condition, and ability to market and sell our
platform.

Further, due to our recent rapid growth, we have limited experience operating at our current scale and potentially at a larger scale, and as a
result, it may be difficult for us to fully evaluate future prospects and risks. Our recent and historical growth should not be considered indicative of our
future performance. We have encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by growing
companies in rapidly changing industries. If our assumptions regarding these risks and uncertainties, which we use to plan and operate our
business, are incorrect or change, or if we do not address these risks successfully, our financial condition and operating results could differ materially
from our expectations, our growth rates may slow and our business would by adversely impacted.

If the market for analytics products and services fails to grow as we expect, or if businesses fail to adopt our platform, our business,
operating results, and financial condition could be adversely affected.

Since 2013, nearly all of our revenue has come from sales of our subscription-based software platform. We expect these sales to account for
a large portion of our revenue for the foreseeable future. Although demand for analytics products and services has grown in recent years, the market
for analytics products and services continues to evolve and the secular shift towards self-service analytics may not be as significant as we expect.
We cannot be sure that this market will continue to grow or,
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even if it does grow, that businesses will adopt our platform. Our future success will depend in large part on our ability to further penetrate the
existing market for business analytics software, as well as the continued growth and expansion of what we believe to be an emerging market for
analytics products and services that are faster, easier to adopt, easier to use, and more focused on self-service capabilities. Our ability to further
penetrate the business analytics market depends on a number of factors, including the cost, performance, and perceived value associated with our
platform, as well as customers’ willingness to adopt a different approach to data analysis. We have spent, and intend to keep spending, considerable
resources to educate potential customers about analytics products and services in general and our platform in particular. However, we cannot be
sure that these expenditures will help our platform achieve any additional market acceptance. Furthermore, potential customers may have made
significant investments in legacy analytics software systems and may be unwilling to invest in new products and services. In addition, resistance
from consumer and privacy groups to increased commercial collection and use of data on spending patterns and other personal behavior and
governmental restrictions on the collection and use of personal data may impair the further growth of this market by reducing the value of data to
organizations, as may other developments. If the market fails to grow or grows more slowly than we currently expect or businesses fail to adopt our
platform, our business, operating results, and financial condition could be adversely affected.

If we are unable to attract new customers and expand sales to existing customers, both domestically and internationally, our revenue
growth could be slower than we expect and our business may be harmed.

Our future revenue growth depends in part upon increasing our customer base. Our ability to achieve significant growth in revenue in the
future will depend, in large part, upon the effectiveness of our marketing efforts, both domestically and internationally, and our ability to attract new
customers. This may be particularly challenging where an organization has already invested substantial personnel and financial resources to
integrate traditional data analytics tools into its business, as such organization may be reluctant or unwilling to invest in new products and services. If
we fail to attract new customers and maintain and expand those customer relationships, our revenue will grow more slowly than expected and our
business will be harmed.

Our future revenue growth also depends upon expanding sales and renewals of subscriptions to our platform with existing customers. If our
customers do not purchase additional licenses or capabilities, our revenue may grow more slowly than expected, may not grow at all or may decline.
Additionally, increasing incremental sales to our current customer base requires increasingly sophisticated and costly sales efforts that are targeted
at senior management. For example, during the years ended December 31, 2015 and 2016, sales and marketing expenses represented 80% and
67% of our revenue, respectively. We plan to continue expanding our sales efforts, both domestically and internationally, but we may be unable to
hire qualified sales personnel, may be unable to successfully train those sales personnel that we are able to hire, and sales personnel may not
become fully productive on the timelines that we have projected or at all. Additionally, although we dedicate significant resources to sales and
marketing programs, including Internet and other online advertising, these sales and marketing programs may not have the desired effect and may
not expand sales. We cannot assure you that our efforts would result in increased sales to existing customers, and additional revenue. If our efforts
to upsell to our customers are not successful, our business and operating results would be adversely affected.

Our customers generally enter into license agreements with one to three year subscription terms and have no obligation or contractual right
to renew their subscriptions after the expiration of their initial subscription period. Moreover, our customers that do renew their subscriptions may
renew for lower subscription amounts or for shorter subscription periods. Customer renewal rates may decline or fluctuate as a result of a number of
factors, including the breadth of early deployment, reductions in our
 

16



Table of Contents

customers’ spending levels, our pricing or pricing structure, the pricing or capabilities of products or services offered by our competitors, our
customers’ satisfaction or dissatisfaction with our platform, or the effects of economic conditions. If our customers do not renew their agreements
with us, or renew on terms less favorable to us, our revenue may decline.

If we are unable to develop and release product and service enhancements and new products and services to respond to rapid
technological change in a timely and cost-effective manner, our business, operating results, and financial condition could be adversely
affected.

The market for our platform is characterized by rapid technological change, frequent new product and service introductions and
enhancements, changing customer demands, and evolving industry standards. The introduction of products and services embodying new
technologies can quickly make existing products and services obsolete and unmarketable. Analytics products and services are inherently complex,
and it can take a long time and require significant research and development expenditures to develop and test new or enhanced products and
services. The success of any enhancements or improvements to our platform or any new products and services depends on several factors,
including timely completion, competitive pricing, adequate quality testing, integration with existing technologies and our platform, and overall market
acceptance. We cannot be sure that we will succeed in developing, marketing, and delivering on a timely and cost-effective basis enhancements or
improvements to our platform or any new products and services that respond to technological change or new customer requirements, nor can we be
sure that any enhancements or improvements to our platform or any new products and services will achieve market acceptance. Any new products
that we develop may not be introduced in a timely or cost-effective manner, may contain errors or defects, or may not achieve the broad market
acceptance necessary to generate sufficient revenue. Moreover, even if we introduce new products and services, we may experience a decline in
revenue of our existing products and services that is not offset by revenue from the new products or services. For example, customers may delay
making purchases of new products and services to permit them to make a more thorough evaluation of these products and services or until industry
and marketplace reviews become widely available. Some customers may hesitate migrating to a new product or service due to concerns regarding
the complexity of migration and product or service infancy issues on performance. In addition, we may lose existing customers who choose a
competitor’s products and services rather than migrate to our new products and services. This could result in a temporary or permanent revenue
shortfall and adversely affect our business.

Further, the emergence of new industry standards related to analytics products and services may adversely affect the demand for our
platform. This could happen if new Internet standards and technologies or new standards in the field of operating system support emerged that were
incompatible with customer deployments of our platform. For example, if we are unable to adapt our platform on a timely basis to new database
standards, the ability of our platform to access customer databases and to analyze data within such databases could be impaired. In addition,
because part of our platform is cloud-based, we need to continually enhance and improve our platform to keep pace with changes in Internet-related
hardware, software, communications, and database technologies and standards.
Any failure of our platform to operate effectively with future infrastructure platforms and technologies could reduce the demand for our platform. If we
are unable to respond to these changes in a timely and cost-effective manner, our platform may become less marketable, less competitive, or
obsolete, and our operating results may be adversely affected.

Moreover, software-as-a-service, or SaaS, business models have become increasingly demanded by customers and adopted by other
software providers, including our competitors. While part of our platform is cloud-based, most of our platform is currently deployed on premise and
therefore, if customers demand that our platform be provided through a SaaS business model, we would be required to make additional investments
to our infrastructure in order to be able to more fully
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provide our platform through a SaaS model so that our platform remains competitive. Such investments may involve expanding our data centers,
servers, and networks and increasing our technical operations and engineering teams.

We face intense and increasing competition, and we may not be able to compete effectively, which could reduce demand for our platform
and adversely affect our business, revenue growth, and market share.

The market for self-service data analytics solutions is new and rapidly evolving. In many cases, our primary competition is manual,
spreadsheet driven processes or more traditional custom built approaches in which potential customers have made significant investments. In
addition, we compete with large software companies, including providers of traditional business intelligence tools that offer one or more capabilities
that are competitive with our platform, such as International Business Machines Corporation, Microsoft, Oracle Corporation, SAP SE, and SAS
Institute Inc. Moreover, business analytics software companies offer capabilities that are competitive with a subset of the solutions we provide, such
as MicroStrategy Incorporated and TIBCO Software Inc.

In addition, other large software companies, such as salesforce.com, inc. and Amazon.com, Inc., and data visualization companies, such as
Tableau and Qlik, already provide products and services in adjacent markets and may decide to enter into our market. We also compete with open
source initiatives and custom development efforts. We could also face competition from new market entrants, some of whom might be current
technology partners of ours. We expect competition to increase as other established and emerging companies enter the business analytics software
market, as customer requirements evolve and as new products and services and technologies are introduced.

Many of our current and potential competitors, particularly the large software companies named above, have longer operating histories,
significantly greater financial, technical, marketing, distribution, professional services, or other resources and greater name recognition than we do.
In addition, many of our current and potential competitors have strong relationships with current and potential customers and extensive knowledge of
the business analytics industry. As a result, our current and potential competitors may be able to respond more quickly and effectively than we can to
new or changing opportunities, technologies, standards, or customer requirements or devote greater resources than we can to the development,
promotion, and sale of their products and services. Moreover, many of these companies are bundling their analytics products and services into larger
deals or subscription renewals, often at significant discounts as part of a larger sale. In addition, some current and potential competitors may offer
products or services that address one or a limited number of functions at lower prices or with greater depth than our platform. Our current and
potential competitors may develop and market new technologies with comparable functionality to our platform. We may experience fewer customer
orders, reduced gross margins, longer sales cycles, and loss of market share. This could lead us to decrease prices, implement alternative pricing
structures, or introduce products and services available for free or a nominal price in order to remain competitive. We may not be able to compete
successfully against current and future competitors, and our business, operating results, and financial condition will be harmed if we fail to meet
these competitive pressures.

Our ability to compete successfully in our market depends on a number of factors, both within and outside of our control. Some of these
factors include: ease of use; platform features, quality, functionality, reliability, performance, and effectiveness; ability to automate analytical tasks or
processes; ability to integrate with other technology infrastructures; vision for the market and product innovation; software analytics expertise; total
cost of ownership; adherence to industry standards and certifications; strength of sales and marketing efforts; brand awareness and reputation; and
customer experience, including support. Any failure by us to compete successfully in any one of these or other areas may reduce the demand for our
platform, as well as adversely affect our business, operating results, and financial condition.
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Moreover, current and future competitors may also make strategic acquisitions or establish cooperative relationships among themselves or
with others, including our current or future technology partners. By doing so, these competitors may increase their ability to meet the needs of our
customers or potential customers. In addition, our current or prospective indirect sales channel partners may establish cooperative relationships with
our current or future competitors. These relationships may limit our ability to sell or certify our platform through specific distributors, technology
providers, database companies, and distribution channels and allow our competitors to rapidly gain significant market share. These developments
could limit our ability to obtain revenue from existing and new customers. If we are unable to compete successfully against current and future
competitors, our business, operating results, and financial condition would be harmed.

If we fail to develop, maintain, and enhance our brand and reputation cost-effectively, our business and financial condition may be
adversely affected.

We believe that developing, maintaining, and enhancing awareness and integrity of our brand and reputation in a cost-effective manner are
important to achieving widespread acceptance of our platform and are important elements in attracting new customers and maintaining existing
customers. We believe that the importance of our brand and reputation will increase as competition in our market further intensifies. Successful
promotion of our brand will depend on the effectiveness of our marketing efforts, our ability to provide a reliable and useful platform at competitive
prices, the perceived value of our platform, and our ability to provide quality customer support. Brand promotion activities may not yield increased
revenue, and even if they do, the increased revenue may not offset the expenses we incur in building and maintaining our brand and reputation. We
also rely on our customer base and community of end-users in a variety of ways, including to give us feedback on our platform and to provide user-
based support to our other customers. If we fail to promote and maintain our brand successfully or to maintain loyalty among our customers, or if we
incur substantial expenses in an unsuccessful attempt to promote and maintain our brand, we may fail to attract new customers and partners or
retain our existing customers and partners and our business and financial condition may be adversely affected. Any negative publicity relating to our
employees, partners, or others associated with these parties, may also tarnish our own reputation simply by association and may reduce the value of
our brand. Damage to our brand and reputation may result in reduced demand for our platform and increased risk of losing market share to our
competitors. Any efforts to restore the value of our brand and rebuild our reputation may be costly and may not be successful.

Our revenue growth and ability to achieve and sustain profitability depends on being able to expand our direct sales force successfully.

To date, most of our revenue has been attributable to the efforts of our direct sales force in the United States. In order to increase our
revenue and achieve and sustain profitability, we must increase the size of our direct sales force, both in the United States and internationally, to
generate additional revenue from new and existing customers. We intend to substantially further increase our number of direct sales professionals.

We believe that there is significant competition for sales personnel with the skills and technical knowledge that we require. Our ability to
achieve significant revenue growth will depend, in large part, on our success in recruiting, training, and retaining sufficient numbers of direct sales
personnel to support our growth. New hires require significant training and typically take six months or more to achieve full productivity. Our recent
hires and planned hires may not become productive as quickly as we expect and if our new sales employees do not become fully productive on the
timelines that we have projected or at all, our revenue will not increase at anticipated levels and our ability to achieve long term projections may be
negatively impacted. We may also be unable to hire or retain sufficient numbers of qualified individuals in the markets where we do business or plan
to do business.
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Furthermore, hiring sales personnel in new countries requires additional set up and upfront costs that we may not recover if the sales personnel fail
to achieve full productivity. In addition, as we continue to grow rapidly, a large percentage of our sales force will be new to our company and our
platform, which may adversely affect our sales if we cannot train our sales force quickly or effectively. Attrition rates may increase, and we may face
integration challenges as we continue to seek to aggressively expand our sales force. If we are unable to hire and train sufficient numbers of
effective sales personnel, or the sales personnel are not successful in obtaining new customers or increasing sales to our existing customer base,
our business will be adversely affected.

We use channel partners and if we are unable to establish and maintain successful relationships with them, our business, operating
results, and financial condition could be adversely affected.

In addition to our direct sales force, we use channel partners such as technology alliances, system integrators, management consulting firms,
and VARs to sell and support our platform. Channel partners are becoming an increasingly important aspect of our business, particularly with regard
to enterprise, governmental, and international sales. Our future growth in revenue and ability to achieve and sustain profitability depends in part on
our ability to identify, establish, and retain successful channel partner relationships in the United States and internationally, which will take significant
time and resources and involve significant risk. If we are unable to maintain our relationships with these channel partners, or otherwise develop and
expand our indirect distribution channel, our business, operating results, financial condition, or cash flows could be adversely affected.

We cannot be certain that we will be able to identify suitable indirect sales channel partners. To the extent we do identify such partners, we
will need to negotiate the terms of a commercial agreement with them under which the partner would distribute our platform. We cannot be certain
that we will be able to negotiate commercially-attractive terms with any channel partner, if at all. In addition, all channel partners must be trained to
distribute our platform. In order to develop and expand our distribution channel, we must develop and improve our processes for channel partner
introduction and training. If we do not succeed in identifying suitable indirect sales channel partners, our business, operating results, and financial
condition may be adversely affected.

We also cannot be certain that we will be able to maintain successful relationships with any channel partners and, to the extent that our
channel partners are unsuccessful in selling our platform, our ability to sell our platform and our business, operating results, and financial condition
could be adversely affected. Our channel partners may offer customers the products and services of several different companies, including products
and services that compete with our platform. Because our channel partners generally do not have an exclusive relationship with us, we cannot be
certain that they will prioritize or provide adequate resources to selling our platform. Moreover, divergence in strategy by any of these channel
partners may materially adversely affect our ability to develop, market, sell, or support our platform. We cannot assure you that our channel partners
will continue to cooperate with us. In addition, actions taken or omitted to be taken by such parties may adversely affect us. In addition, we rely on
our channel partners to operate in accordance with the terms of their contractual agreements with us. For example, our agreements with our channel
partners limit the terms and conditions pursuant to which they are authorized to resell or distribute our platform and offer technical support and
related services. We also typically require our channel partners to represent to us the dates and details of licenses sold through to our customers. If
our channel partners do not comply with their contractual obligations to us, our business, operating results, and financial condition may be adversely
affected.

In addition, all of our sales to government entities have been made indirectly through our channel partners. Government entities may have
statutory, contractual, or other legal rights to terminate
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contracts with our channel partners for convenience or due to a default, and, in the future, if the portion of government contracts that are subject to
renegotiation or termination at the election of the government entity are material, any such termination or renegotiation may adversely impact our
future operating results. In the event of such termination, it may be difficult for us to arrange for another channel partner to sell our platform to these
government entities in a timely manner, and we could lose sales opportunities during the transition. Government entities routinely investigate and
audit government contractors’ administrative processes, and any unfavorable audit could result in the government entity refusing to renew its
subscription to our platform, a reduction of revenue, or fines or civil or criminal liability if the audit uncovers improper or illegal activities.

We depend on technology and data licensed to us by third parties that may be difficult to replace or cause errors or failures that may
impair or delay implementation of our products and services or force us to pay higher license fees.

We license third-party technologies and data that we incorporate into, use to operate, and provide with our platform. We cannot assure you
that the licenses for such third-party technologies or data will not be terminated or that we will be able to license third-party software or data for future
products and services. In addition, we may be unable to renegotiate acceptable third-party replacement license terms in the event of termination, or
we may be subject to infringement liability if third-party software or data that we license is found to infringe intellectual property or privacy rights of
others. In addition, the data that we license from third parties for potential use in our platform may contain errors or defects, which could negatively
impact the analytics that our customers perform on or with such data. This may have a negative impact on how our platform is perceived by our
current and potential customers and could materially damage our reputation and brand.

Changes in or the loss of third-party licenses could lead to our platform becoming inoperable or the performance of our platform being
materially reduced resulting in our potentially needing to incur additional research and development costs to ensure continued performance of our
platform or a material increase in the costs of licensing, and we may experience decreased demand for our platform.

Our international operations expose us to risks that could have a material adverse effect on our business, operating results, and financial
condition.

We are generating a growing portion of our revenue from international sales, and conduct our business activities in various foreign countries,
including some emerging markets where we have limited experience, where the challenges of conducting our business can be significantly different
from those we have faced in more developed markets and where business practices may create internal control risks. For example, we recently
acquired a company which had operations in the Czech Republic and Ukraine. There are certain risks inherent in conducting international business,
including:
 

 •  fluctuations in foreign currency exchange rates;
 

 •  new, or changes in, regulatory requirements;
 

 •  tariffs, export and import restrictions, restrictions on foreign investments, sanctions, and other trade barriers or protection measures;
 

 •  costs of localizing products and services;
 

 •  lack of acceptance of localized products and services;
 

 •  difficulties in and costs of staffing, managing, and operating our international operations;
 

 •  tax issues, including restrictions on repatriating earnings and with respect to our corporate operating structure and intercompany
arrangements;

 

 •  weaker intellectual property protection;
 

 •  economic weakness or currency related crises;
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 •  the burden of complying with a wide variety of laws, including those relating to labor matters, consumer and data protection, privacy,
network security, encryption, and taxes;

 

 •  generally longer payment cycles and greater difficulty in collecting accounts receivable;
 

 •  our ability to adapt to sales practices and customer requirements in different cultures;
 

 •  corporate espionage; and
 

 •  political instability and security risks in the countries where we are doing business.

For example, in June 2016, the United Kingdom held a referendum and voted in favor of leaving the European Union. This has created
political and economic uncertainty, particularly in the United Kingdom and the European Union, and could cause disruptions to, and create
uncertainty surrounding, our business in the United Kingdom and European Union, including affecting our relationships with our existing and
prospective customers, partners, and employees, and could have a material impact on the regulatory regime applicable to our operations in the
United Kingdom.

Various corporate tax reform bills and other proposals are currently under consideration in the United States. These proposals include,
among other items, corporate income tax rate changes in varying, uncertain, or unspecified amounts, the reduction or elimination of certain
corporate tax incentives, modifications to the existing regime for taxing overseas earnings (including the introduction of a minimum tax on adjusted
unrepatriated foreign earnings), and measures to prevent base erosion and profit shifting. It is not clear whether, or to what extent, these proposals
may be enacted. Significant changes to the U.S. taxation of our international income could have an adverse effect on our operating results .

We have undertaken, and may from time to time undertake, various intercompany transactions and legal entity restructurings that involve our
international subsidiaries. We consider various factors in evaluating these potential transactions and restructurings, including the alignment of our
corporate structure with our organizational objectives, the operational and tax efficiency of our corporate structure, and the long-term cash flows and
cash needs of our business. Such transactions and restructurings could negatively impact our overall tax rate and result in additional tax liabilities.

In addition, compliance with foreign and U.S. laws and regulations that are applicable to our international operations is complex and may
increase our cost of doing business in international jurisdictions, and our international operations could expose us to fines and penalties if we fail to
comply with these regulations. These laws and regulations include import and export requirements and anti-bribery laws, such as the United States
Foreign Corrupt Practices Act of 1977, as amended, or the FCPA, the United Kingdom Bribery Act 2010, or the Bribery Act, and local laws
prohibiting corrupt payments to governmental officials. Although we have implemented policies and procedures designed to help ensure compliance
with these laws, we cannot assure you that our employees, partners, and other persons with whom we do business will not take actions in violation
of our policies or these laws. Any violations of these laws could subject us to civil or criminal penalties, including substantial fines or prohibitions on
our ability to offer our platform in one or more countries, and could also materially damage our reputation and our brand. These factors may have an
adverse effect on our future sales and, consequently, on our business, operating results, and financial condition.

Because we recognize revenue from our subscriptions over the subscription term, downturns or upturns in new sales and renewals may
not be immediately reflected in our operating results and may be difficult to discern.

We generally recognize revenue from customers ratably over the terms of their subscriptions. A significant portion of the revenue we report in
each quarter is derived from the recognition of deferred
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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 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 platform, and potential changes in our rate of renewals, may
not be fully reflected in our operating results until future periods. We may also be unable to reduce our operating expenses in the event of a
significant deterioration in sales. In addition, a significant majority of our costs are expensed as incurred, while a significant portion of our revenue is
recognized over the life of the agreement with our customer. 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 revenue from subscriptions also makes it more
difficult for us to rapidly increase our revenue through additional sales in any period, as revenue from certain new customers is recognized over the
applicable term.

As we continue to pursue sales to large enterprises, our sales cycle, forecasting processes, and deployment processes may become
more unpredictable and require greater time and expense.

Sales to large enterprises involve risks that may not be present or that are present to a lesser extent with sales to smaller organizations and
accordingly, our sales cycle may lengthen as we continue to pursue sales to large enterprises. As we seek to increase our sales to large enterprise
customers, we face longer sales cycles, more complex customer requirements, substantial upfront sales costs, and less predictability in completing
some of our sales than we do with smaller customers. With larger organizations, the decision to subscribe to our platform frequently requires the
approvals of multiple management personnel and more technical personnel than would be typical of a smaller organization and, accordingly, sales to
larger organizations may require us to invest more time educating these potential customers. In addition, large enterprises often require extensive
configuration, integration services, and pricing negotiations, which increase our upfront investment in the sales effort with no guarantee that these
customers will deploy our platform widely enough across their organization to justify our substantial upfront investment. Purchases by large
enterprises are also frequently subject to budget constraints and unplanned administrative, processing, and other delays, which means we may not
be able to come to agreement on the terms of the sale to large enterprises. In addition, our ability to successfully sell our platform to large
enterprises is dependent on us attracting and retaining sales personnel with experience in selling to large organizations. If we are unable to increase
sales of our platform to large enterprise customers while mitigating the risks associated with serving such customers, our business, financial position,
and operating results may be adversely impacted. Furthermore, if we fail to realize an expected sale from a large customer in a particular quarter or
at all, our business, operating results, and financial condition could be adversely affected for a particular period or in future periods.

Our business is affected by seasonality.

Our business is affected by seasonality. Due to the budgeting cycles of our current and potential customers, historically, we enter into more
agreements with new customers and more renewed agreements with existing customers in the fourth quarter of each calendar year than in any other
quarter. Accordingly, our cash flow from operations has historically been higher in the first quarter of each calendar year than in other quarters. This
seasonality is reflected to a much lesser extent, and sometimes is not immediately apparent, in our revenue results, due to the fact that, in
accordance with U.S. generally accepted accounting principles, or GAAP, we recognize revenue from the sale of our platform over the term of the
customer agreement. In addition, we have experienced increased sales and marketing expenses associated with our annual sales kickoff in the first
quarter and our annual U.S. and European Inspire user conferences in the second and third quarters, respectively. Our rapid growth in recent years
may obscure the extent to which seasonality trends have affected our business and may continue to affect our business.
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Accordingly, yearly or quarterly comparisons of our operating results may not be useful and our operating results in any particular period will not
necessarily be indicative of the results to be expected for any future period. Seasonality in our business can also be impacted by introductions of
new or enhanced products and services, including the costs associated with such introductions.

Any failure to offer high-quality technical support may harm our relationships with our customers and have a negative impact on our
business and financial condition.

Once our platform is deployed, our customers depend on our customer support team to resolve technical and operational issues relating to
our platform. Our ability to provide effective customer support is largely dependent on our ability to attract, train, and retain qualified personnel with
experience in supporting customers on platforms such as ours. The number of our customers has grown significantly and that has and will put
additional pressure on our customer support team. We may be unable to respond quickly enough to accommodate short-term increases in customer
demand for technical support. We also may be unable to modify the future, scope, and delivery of our technical support to compete with changes in
the technical support provided by our competitors. Increased customer demand for support, without corresponding revenue, could increase costs
and negatively affect our operating results. In addition, as we continue to grow our operations and expand internationally, we need to be able to
provide efficient customer support that meets our customers’ needs globally at scale and our customer support team will face additional challenges,
including those associated with delivering support, training, and documentation in languages other than English. If we are unable to provide efficient
customer support globally at scale, our ability to grow our operations may be harmed and we may need to hire additional support personnel, which
could negatively impact our operating results. In addition, we have recently begun, and intend to continue, to provide self-service support resources
to our customers. Some of these resources, such as our community page, rely on engagement and collaboration by and with other customers. If we
are unable to develop self-service support resources that are easy to use and that our customers utilize to resolve their technical issues or if our
customers choose not to collaborate or engage with other customers on technical support issues, customers may continue to direct support requests
to our customer support team instead of relying on our self-service support resources and our customers’ experience with our platform may be
negatively impacted. Any failure to maintain high-quality support, or a market perception that we do not maintain high-quality support, could harm our
reputation, our ability to sell our platform to existing and prospective customers, and our business, operating results, and financial condition.

Failure to protect our intellectual property could adversely affect our business.

We currently rely on a combination of copyrights, trademarks, trade secrets, confidentiality procedures, contractual commitments, and other
legal rights to protect our intellectual property and may rely on patents in the future. Despite our efforts, the steps we take to protect our intellectual
property may be inadequate. Unauthorized third parties may try to copy or reverse engineer portions of our platform or otherwise obtain and use our
intellectual property. In addition, we may not be able to obtain sufficient intellectual property protection for important features of our platform, in which
case our competitors may discover ways to provide similar features without infringing or misappropriating our intellectual property rights.

Any patents that we may own and rely on in the future may be challenged or circumvented by others or invalidated through administrative
process or litigation. Any of our future patent applications may not be issued with the scope of the claims we seek, if at all. In addition, any patents
issued in the future may not provide us with competitive advantages, or may be successfully challenged by third parties.
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Moreover, recent amendments to and developing jurisprudence regarding U.S. patent law may affect our ability to protect our intellectual
property and defend against claims of patent infringement. In addition, the laws of some countries do not provide the same level of protection of our
intellectual property as do the laws of the United States. As we expand our international activities, our exposure to unauthorized copying and use of
our platform and proprietary information will likely increase. Despite our precautions, it may be possible for unauthorized third parties to infringe upon
or misappropriate our intellectual property, to copy our platform, and use information that we regard as proprietary to create products and services
that compete with ours. Effective intellectual property protection may not be available to us in every country in which our platform is available. If we
cannot protect our intellectual property against unauthorized copying or use, we may not remain competitive and our business, operating results, and
financial condition may be adversely affected.

We enter into confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality
agreements with other parties. We cannot assure you that these agreements will be effective in controlling access to, use of, and distribution of our
proprietary information or in effectively securing exclusive ownership of intellectual property developed by our employees and consultants. Further,
these agreements may not prevent our competitors from independently developing technologies that are substantially equivalent or superior to our
platform.

In order to protect our intellectual property rights, we may be required to spend significant resources to acquire, maintain, monitor, and
protect our intellectual property rights. We cannot assure you that our monitoring efforts will detect every infringement of our intellectual property
rights by a third party. Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade secrets. 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. Further, 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. Our inability to protect our proprietary
technology against unauthorized copying or use, as well as any costly litigation or diversion of our management’s attention and resources, could
delay further sales or the implementation of our platform, impair the functionality of our platform, delay introductions of new products and services,
result in our substituting inferior or more costly technologies into our platform, or damage our brand and reputation.

Our platform may infringe the intellectual property rights of third parties and this may create liability for us or otherwise harm our
business.

Third parties may claim that our current or future products and services infringe their intellectual property rights, and such claims may result in
legal claims against our customers and us. These claims may damage our brand and reputation, harm our customer relationships, and create liability
for us. We expect the number of such claims will increase as the number of products and services and the level of competition in our market grows,
the functionality of our platform overlaps with that of other products and services, and the volume of issued software patents and patent applications
continues to increase. We generally agree in our customer contracts to indemnify customers for expenses or liabilities they incur as a result of third
party intellectual property infringement claims associated with our platform. To the extent that any claim arises as a result of third-party technology
we have licensed for use in our platform, we may be unable to recover from the appropriate third party any expenses or other liabilities that we incur.

Companies in the software and technology industries, including some of our current and potential competitors, own large numbers of patents,
copyrights, trademarks, and trade secrets and frequently enter into litigation based on allegations of infringement or other violations of intellectual
property rights. In addition, many of these companies have the capability to dedicate substantially greater
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resources to enforce their intellectual property rights and to defend claims that may be brought against them. Furthermore, patent holding
companies, non-practicing entities, and other adverse patent owners that are not deterred by our existing intellectual property protections may seek
to assert patent claims against us. From time to time, third parties, including certain of these leading companies, have contacted us inviting us to
license their patents and may, in the future, assert patent, copyright, trademark, or other intellectual property rights against us, our channel partners,
our technology partners, or our customers. We have received, and may in the future receive, notices that claim we have misappropriated, misused,
or infringed other parties’ intellectual property rights, and, to the extent we gain greater market visibility, we face a higher risk of being the subject of
intellectual property infringement claims, which is not uncommon with respect to the enterprise software market.

There may be third-party intellectual property rights, including issued or pending patents, that cover significant aspects of our technologies or
business methods. In addition, if we acquire or license technologies from third parties, we may be exposed to increased risk of being the subject of
intellectual property infringement due to, among other things, our lower level of visibility into the development process with respect to such
technology and the care taken to safeguard against infringement risks. Any intellectual property claims, with or without merit, could be very time-
consuming, could be expensive to settle or litigate, and could divert our management’s attention and other resources. These claims could also
subject us to significant liability for damages, potentially including treble damages if we are found to have willfully infringed patents or copyrights, and
may require us to indemnify our customers for liabilities they incur as a result of such claims. These claims could also result in our having to stop
using technology found to be in violation of a third party’s rights. We might be required to seek a license for the intellectual property, which may not
be available on reasonable terms or at all. Even if a license were available, we could be required to pay significant royalties, which would increase
our operating expenses. Alternatively, we could be required to develop alternative non-infringing technology, which could require significant time,
effort, and expense, and may affect the performance or features of our platform. If we cannot license or develop alternative non-infringing substitutes
for any infringing technology used in any aspect of our business, we would be forced to limit or stop sales of our platform and may be unable to
compete effectively. Any of these results would adversely affect our business operations and financial condition.

Our platform contains third-party open source software components, and failure to comply with the terms of the underlying open source
software licenses could restrict our ability to sell our platform.

Our platform incorporates open source software code. An open source license allows the use, modification, and distribution of software in
source code form. Certain kinds of open source licenses further require that any person who creates a product or service that contains, links to, or is
derived from software that was subject to an open source license must also make their own product or service subject to the same open source
license. Using software that is subject to this kind of open source license can lead to a requirement that our platform be provided free of charge or be
made available or distributed in source code form. Although we do not believe our platform includes any open source software in a manner that
would result in the imposition of any such requirement, the interpretation of open source licenses is legally complex and, despite our efforts, it is
possible that our platform could be found to contain this type of open source software.

Moreover, we cannot assure you that our processes for controlling our use of open source software in our platform will be effective. If we
have not complied with the terms of an applicable open source software license, we could be required to seek licenses from third parties to continue
offering our platform on terms that are not economically feasible, to re-engineer our platform to remove or replace the open source software, to
discontinue the sale of our platform if re-engineering could not be accomplished on a timely basis, to pay monetary damages, or to make generally
available the source
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code for our proprietary technology, any of which could adversely affect our business, operating results, and financial condition.

In addition to risks related to license requirements, use of open source software can involve greater risks than those associated with use of
third-party commercial software, as open source licensors generally do not provide warranties or assurance of title, performance, non-infringement,
or controls on origin of the software. There is typically no support available for open source software, and we cannot assure you that the authors of
such open source software 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 established processes to help alleviate these risks, including a review process for screening requests from our
development organizations 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 platform.

Responding to any infringement claim, regardless of its validity, or discovering open source software code in our platform could harm our
business, operating results, and financial condition, by, among other things:
 

 •  resulting in time-consuming and costly litigation;
 

 •  diverting management’s time and attention from developing our business;
 

 •  requiring us to pay monetary damages or enter into royalty and licensing agreements that we would not normally find acceptable;
 

 •  causing delays in the deployment of our platform;
 

 •  requiring us to stop selling some aspects of our platform;
 

 •  requiring us to redesign certain components of our platform using alternative non-infringing or non-open source technology or practices,
which could require significant effort and expense;

 

 •  requiring us to disclose our software source code, the detailed program commands for our software; and
 

 •  requiring us to satisfy indemnification obligations to our customers.

Future litigation could have a material adverse impact on our operating results and financial condition.

From time to time, we have been subject to litigation. The outcome of any litigation, regardless of its merits, is inherently uncertain.
Regardless of the merits of any claims that may be brought against us, pending or future litigation could result in a diversion of management’s
attention and resources and we may be required to incur significant expenses defending against these claims. If we are unable to prevail in litigation
we could incur substantial liabilities. Where we can make a reasonable estimate of the liability relating to pending litigation and determine that it is
probable, we record a related liability. As additional information becomes available, we assess the potential liability and revise estimates as
appropriate. However, because of uncertainties relating to litigation, the amount of our estimates could be wrong. Any adverse determination related
to litigation could require us to change our technology or our business practices, pay monetary damages, or enter into royalty or licensing
arrangements, which could adversely affect our operating results and cash flows, harm our reputation, or otherwise negatively impact our business.
 

27



Table of Contents

The nature of our platform makes it particularly vulnerable to undetected errors or bugs, which could cause problems with how our
platform performs and which could, in turn, reduce demand for our platform, reduce our revenue, and lead to product liability claims
against us.

Because our platform is complex, it may contain errors or defects, especially when new updates or enhancements are released. Our software
is often installed and used in large-scale computing environments with different operating systems, system management software, and equipment
and networking configurations, which may cause errors or failures of our software or other aspects of the computing environment into which it is
deployed. In addition, deployment of our software into these computing environments may expose previously undetected errors, compatibility issues,
failures, or bugs in our software. Although we test our platform extensively, we have in the past discovered software errors in our platform after
introducing new updates or enhancements. Despite testing by us and by our current and potential customers, errors may be found in new updates or
enhancements after deployment by our customers. Real or perceived errors, failures, vulnerabilities, or bugs in our platform could result in negative
publicity, loss of customer data, loss of or delay in market acceptance of our platform, loss of competitive position, or claims by customers for losses
sustained by them, all of which could negatively impact our business and operating results and materially damage our reputation and brand. We may
also have to expend resources and capital to correct these defects. Alleviating any of these problems could require significant expenditures of our
capital and other resources and could cause interruptions, delays, or cessation in the sale of our platform, which could cause us to lose existing or
potential customers and could adversely affect our operating results and growth prospects.

Our agreements with customers typically contain provisions designed to limit our exposure to product liability, warranty, and other claims.
However, these provisions do not eliminate our exposure to these claims. In addition, it is possible that these provisions may not be effective under
the laws of certain domestic or international jurisdictions and we may be exposed to product liability warranty, and other claims. A successful product
liability, warranty, or other similar claim against us could have an adverse effect on our business, operating results, and financial condition.

Business disruptions or performance problems associated with our technology and infrastructure, including interruptions, delays, or
failures in service from our third-party data center hosting facility and other third-party services, could adversely affect our operating
results or result in a material weakness in our internal controls that could adversely affect the market price of our Class A common stock.

Continued adoption of our platform depends in part on the ability of our existing and potential customers to access our platform within a
reasonable amount of time. We have experienced, and may in the future experience, disruptions, data loss, outages, and other performance
problems with our infrastructure and website due to a variety of factors, including infrastructure changes, introductions of new functionality, human or
software errors, capacity constraints, denial of service attacks, or other security-related incidents. If our platform is unavailable or if our users and
customers are unable to access our platform within a reasonable amount of time, or at all, we may experience a decline in renewals, damage to our
brand, or other harm to our business. To the extent that we do not effectively address capacity constraints, upgrade our systems as needed, and
continually develop our technology and network architecture to accommodate actual and anticipated changes in technology, our business, operating
results, and financial condition could be adversely affected.

A significant portion of our critical business operations are concentrated in the United States. In addition, we serve our customers and
manage certain critical internal processes using a third-party data center hosting facility located in Colorado and other third-party services, including
cloud services. We are a highly automated business, and a disruption or failure of our systems, or the third-party
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hosting facility or other third-party services that we use, could cause delays in completing sales and providing services. For example, from time to
time, our data center hosting facility has experienced outages. Such disruptions or failures could include a major earthquake, blizzard, fire, cyber-
attack, act of terrorism, or other catastrophic event, or a decision by one of our third-party service providers to close facilities that we use without
adequate notice or other unanticipated problems with the third-party services that we use, including a failure to meet service standards.

Interruptions or performance problems with either our technology and infrastructure or our data center hosting facility could, among other
things:
 

 •  result in the destruction or disruption of any of our critical business operations, controls, or procedures or information technology systems;
 

 •  severely affect our ability to conduct normal business operations;
 

 •  result in a material weakness in our internal control over financial reporting;
 

 •  cause our customers to terminate their subscriptions;
 

 •  result in our issuing credits or paying penalties or fines;
 

 •  harm our brand and reputation;
 

 •  adversely affect our renewal rates or our ability to attract new customers; or
 

 •  cause our platform to be perceived as not being secure.

Any of the above could adversely affect our business operations and financial condition.

If we experience a security breach and unauthorized parties obtain access to our customers’ data, our data, or our platform, networks, or
other systems, our platform may be perceived as not being secure, our reputation may be harmed, demand for our platform may be
reduced, our operations may be disrupted, we may incur significant legal liabilities, and our business could be materially adversely
affected.

As part of our business, we process, store, and transmit our customers’ information and data as well as our own, including in our platform,
networks, and other systems, and we rely on third parties that are not directly under our control to do so as well. We, and our third-party partners,
have security measures and disaster response plans in place to help protect our customers’ data, our data, and our platform, networks, and other
systems against unauthorized access. However, we cannot assure you that these security measures and disaster response plans will be effective
against all security threats and natural disasters. Our or our third-party partners’ security measures may be breached as a result of third-party action,
including intentional misconduct by computer hackers, fraudulent inducement of employees or customers to disclose sensitive information such as
user names or passwords, and employee error or malfeasance. Such breach could result in someone obtaining unauthorized access to our
customers’ data, our data, or our platform, networks, or other systems. Because there are many different security breach techniques and such
techniques continue to evolve, we and our third-party partners may be unable to anticipate attempted security breaches and implement adequate
preventative measures. Third parties may also conduct attacks designed to temporarily deny customers access to our services. Any security breach
or successful denial of service attack could result in a loss of customer confidence in the security of our platform and damage to our brand, reducing
the demand for our platform and our revenue, disrupt our normal business operations, require us to spend material resources to correct the breach,
expose us to legal liabilities including litigation and indemnity obligations, and materially adversely affect our operating results. These risks will
increase as we continue to grow the scale and functionality of our platform and process, store, and transmit increasingly large amounts of our
customers’ information and data, which may include proprietary or confidential data or personal or identifying information.
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We may be adversely affected by natural disasters and other catastrophic events, and by man-made problems such as terrorism, that
could disrupt our business operations and our business continuity and disaster recovery plans may not adequately protect us from a
serious disaster.

Natural disasters or other catastrophic events may also cause damage or disruption to our operations, international commerce, and the
global economy, and could have an adverse effect on our business, operating results, and financial condition. Our business operations are subject to
interruption by natural disasters, fire, power shortages, pandemics, and other events beyond our control. In addition, acts of terrorism and other geo-
political unrest could cause disruptions in our business or the businesses of our partners or the economy as a whole. In the event of a natural
disaster, including a major earthquake, blizzard, or hurricane, or a catastrophic event such as a fire, power loss, or telecommunications failure, we
may be unable to continue our operations and may endure system interruptions, reputational harm, delays in development of our platform, lengthy
interruptions in service, breaches of data security, and loss of critical data, all of which could have an adverse effect on our future operating results.
For example, our corporate offices are located in California, a state that frequently experiences earthquakes. Additionally, all of the aforementioned
risks may be further increased if we do not implement a disaster recovery plan or our partners’ disaster recovery plans prove to be inadequate.

Changes in laws or regulations relating to privacy or the protection or transfer of personal data, or any actual or perceived failure by us to
comply with such laws and regulations or our privacy policies, could adversely affect our business.

Components of our business, including our platform, involve processing, storing, and transmitting confidential data, which is subject to our
privacy policies and certain federal, state, and foreign laws and regulations relating to privacy and data protection. The amount of customer and
employee data that we store through our platform, networks, and other systems, including personal data, is increasing. In recent years, the collection
and use of personal data by companies have come under increased regulatory and public scrutiny.

For example, in the United States, protected health information is subject to the Health Insurance Portability and Accountability Act, or
HIPAA. HIPAA has been supplemented by the Health Information Technology for Economic and Clinical Health Act with the result of increased civil
and criminal penalties for noncompliance. Under HIPAA, entities performing certain functions and creating, receiving, maintaining, or transmitting
protected health information provided by covered entities and other business associates are directly subject to HIPAA. Our access to protected
health information through our platform triggers obligations to comply with certain privacy rules and data security requirements under HIPAA. Any
systems failure or security breach that results in the release of, or unauthorized access to, personal data, or any failure or perceived failure by us to
comply with our privacy policies or any applicable laws or regulations relating to privacy or data protection, could result in proceedings against us by
governmental entities or others. Such proceedings could result in the imposition of sanctions, fines, penalties, liabilities, or governmental orders
requiring that we change our data practices, any of which could have a material adverse effect on our business, operating results, and financial
condition.

Various local, state, federal, and international laws, directives, and regulations apply to the collection, use, retention, protection, disclosure,
transfer, and processing of personal data. These data protection and privacy laws and regulations continue to evolve. Various federal, state, and
foreign legislative or regulatory bodies may enact new or additional laws or regulations concerning privacy and data protection that could adversely
impact our business. Complying with these varying requirements could cause us to incur substantial costs or require us to change our business
practices, either of which could adversely affect our business and operating results. For example, in October 2015, the
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European Court of Justice issued a ruling invalidating the U.S.-EU Safe Harbor Framework, which facilitated personal data transfers to the United
States in compliance with applicable E.U. data protection laws. In July 2016, the European Union and the United States political authorities adopted
the EU-U.S. Privacy Shield, or Privacy Shield, which may provide a new mechanism for companies to transfer E.U. personal data to the United
States. We will need to assess the specific requirements of the Privacy Shield to determine whether we can comply with the new framework. If we
are unable to comply with the Privacy Shield, or if the Privacy Shield does not become effective, we will need to implement alternative solutions to
ensure that data transfers from the European Union to the United States provide adequate protections to comply with the E.U. Data Protection
Directive. In any event, there remains significant regulatory uncertainty surrounding the future of data transfers from the European Union to the
United States, and changing laws, directives, and regulations may have an adverse effect upon the conduct of our business. Additionally, the
European Commission recently adopted a general data protection regulation, to become effective in May 2018, that will supersede current E.U. data
protection legislation, impose more stringent E.U. data protection requirements, and provide for greater penalties for noncompliance. Changing
definitions of personal data and information may also limit or inhibit our ability to operate or expand our business, including limiting strategic
partnerships that may involve the sharing of data. Also, some jurisdictions require that certain types of data be retained on servers within these
jurisdictions. Our failure to comply with applicable laws, directives, and regulations may result in enforcement action against us, including fines and
imprisonment, and damage to our reputation, any of which may have an adverse effect on our business and operating results.

Failure to comply with anticorruption and anti-money laundering laws, including the FCPA and similar laws associated with our activities
outside of the United States, could subject us to penalties and other adverse consequences.

We are subject to the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act, the
Bribery Act, and possibly other anti-bribery and anti-money laundering laws in countries in which we conduct activities. We face significant risks if we
fail to comply with the FCPA and other anticorruption laws that prohibit companies and their employees and third-party intermediaries from
authorizing, offering, or providing, directly or indirectly, improper payments or benefits to foreign government officials, political parties, and private-
sector recipients for the purpose of obtaining or retaining business, directing business to any person, or securing any advantage. In many foreign
countries, particularly in countries with developing economies, it may be a local custom that businesses engage in practices that are prohibited by
the FCPA or other applicable laws and regulations. In addition, we use various third parties to sell our platform and conduct our business abroad. We
or our third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-owned or
affiliated entities and we can be held liable for the corrupt or other illegal activities of these third-party intermediaries, our employees,
representatives, contractors, partners, and agents, even if we do not explicitly authorize such activities. We have implemented an anti-corruption
compliance program but cannot assure you that all of our employees and agents, as well as those companies to which we outsource certain of our
business operations, will not take actions in violation of our policies and applicable law, for which we may be ultimately held responsible.

Any violation of the FCPA, other applicable anti-corruption laws, and anti-money laundering laws could result in whistleblower complaints,
adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions and, in the case of the FCPA, suspension or
debarment from U.S. government contracts, which could have an adverse effect on our reputation, business, operating results, and prospects. In
addition, responding to any enforcement action may result in a significant diversion of management’s attention and resources and significant defense
costs and other professional fees.
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We are required to comply with governmental export control laws and regulations. Our failure to comply with these laws and regulations
could have an adverse effect on our business and operating results.

Our platform is subject to governmental, including United States and European Union, export control laws and regulations. U.S. export control
laws and regulations and economic sanctions prohibit the shipment of certain products and services to U.S. embargoed or sanctioned countries,
governments, and persons, and complying with export control and sanctions regulations for a particular sale may be time-consuming and may result
in the delay or loss of sales opportunities. While we take precautions to prevent our platform from being exported in violation of these laws, if we
were to fail to comply with U.S. export laws, U.S. Customs regulations and import regulations, U.S. economic sanctions, and other countries’ import
and export laws, we could be subject to substantial civil and criminal penalties, including fines for the company and incarceration for responsible
employees and managers, and the possible loss of export or import privileges.

We incorporate encryption technology into certain of our products. Encryption products may be exported outside of the United States only
with the required export authorization including by license, a license exception or other appropriate government authorization. In addition, various
countries regulate the import of certain encryption technology, including import permitting and licensing requirements, and have enacted laws that
could limit our ability to distribute our products or could limit our customers’ ability to implement our products in those countries. Although we take
precautions to prevent our products from being provided in violation of such laws, we cannot assure you that inadvertent violations of such laws have
not occurred or will not occur in connection with the distribution of our products despite the precautions we take. Governmental regulation of
encryption technology and regulation of imports or exports, or our failure to obtain required import or export approval for our products, could harm
our international sales and adversely affect our operating results.

Further, if our channel or other partners fail to obtain appropriate import, export, or re-export licenses or permits, we may also be harmed,
become the subject of government investigations or penalties, and incur reputational harm. Changes in our platform or changes in export and import
regulations may create delays in the introduction of our platform in international markets, prevent our customers with international operations from
deploying our platform globally or, in some cases, prevent the export or import of our platform to certain countries, governments, or persons
altogether. Any change in export or import laws or regulations, economic sanctions, or related legislation, shift in the enforcement or scope of
existing laws and regulations, or change in the countries, governments, persons, or technologies targeted by such laws and regulations, could result
in decreased use of our platform by, or in our decreased ability to export or sell our platform to, existing or potential customers with international
operations. Any decreased use of our platform or limitation on our ability to export or sell our platform would likely harm our business, financial
condition, and operating results.

If we are unable to recruit or retain skilled personnel, or if we lose the services of any of our senior management or other key personnel,
our business, operating results, and financial condition could be adversely affected.

Our future success depends on our continuing ability to attract, train, assimilate, and retain highly skilled personnel. We face intense
competition for qualified individuals from numerous software and other technology companies. We may not be able to retain our current key
employees or attract, train, assimilate, or retain other highly skilled personnel in the future. We may incur significant costs to attract and retain highly
skilled personnel, and we may lose new employees to our competitors or other technology companies before we realize the benefit of our investment
in recruiting and training them. As we move into new geographies, we will need to attract and recruit skilled personnel in those areas. If we are
unable to attract and retain suitably qualified individuals who are capable of meeting our
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growing technical, operational, and managerial requirements, on a timely basis or at all, our business may be adversely affected. Volatility or lack of
performance in our stock price may also affect our ability to attract and retain our key employees.

Further, several members of our management team have only been with our company for a short period of time, including four of our five
executive officers who joined our company within the last 12 months, and our management team has limited experience working together. If our
management team cannot work together effectively or any member of our management team leaves our company, our business, operating results,
and financial condition could be adversely affected.

Our future success also depends in large part on the continued service of senior management and other key personnel. In particular, we are
highly dependent on the services of Dean A. Stoecker, the Chairman of our board of directors, Chief Executive Officer and a co-founder, and Edward
P. Harding Jr., our Chief Technology Officer and a co-founder, both of whom are critical to the development of our technology, platform, future vision,
and strategic direction. We rely on our leadership team in the areas of operations, security, marketing, sales, support, and general and administrative
functions, and on individual contributors on our research and development team. Our senior management and other key personnel are all employed
on an at-will basis, which means that they could terminate their employment with us at any time, for any reason and without notice. If we lose the
services of senior management or other key personnel, or if we are unable to attract, train, assimilate, and retain the highly skilled personnel we
need, our business, operating results, and financial condition could be adversely affected.

If currency exchange rates fluctuate substantially in the future, the results of our operations, which are reported in U.S. dollars, could be
adversely affected.

As we continue to expand our international operations, we become more exposed to the effects of fluctuations in currency exchange rates.
Although we expect an increasing number of sales contracts to be denominated in currencies other than the U.S. dollar in the future, the majority of
our sales contracts have historically been denominated in U.S. dollars, and therefore, most of our revenue has not been subject to foreign currency
risk. However, a strengthening of the U.S. dollar could increase the real cost of our platform to our customers outside of the United States, which
could adversely affect our business, operating results, financial condition, and cash flows. In addition, we incur expenses for employee
compensation and other operating expenses at our non-U.S. locations in the local currency. Fluctuations in the exchange rates between the U.S.
dollar and other currencies could result in the dollar equivalent of such expenses being higher. This could have a negative impact on our operating
results. Although we may in the future decide to undertake foreign exchange hedging transactions to cover a portion of our foreign currency
exchange exposure, we currently do not hedge our exposure to foreign currency exchange risks.

We may have exposure to additional tax liabilities.

We are subject to complex tax laws and regulations in the United States and a variety of foreign jurisdictions. All of these jurisdictions have in
the past and may in the future make changes to their corporate income tax rates and other income tax laws which could increase our future income
tax provision.

Our future income tax obligations could be affected by earnings that are lower than anticipated in jurisdictions where we have lower statutory
rates and by earnings that are higher than anticipated in jurisdictions where we have higher statutory rates, by changes in the valuation of our
deferred tax
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assets and liabilities, changes in the amount of unrecognized tax benefits, or by changes in tax laws, regulations, accounting principles, or
interpretations thereof.

Our determination of our tax liability is subject to review by applicable U.S. and foreign tax authorities. Any adverse outcome of such a review
could harm our operating results and financial condition. The determination of our worldwide provision for income taxes and other tax liabilities
requires significant judgment and, in the ordinary course of business, there are many transactions and calculations where the ultimate tax
determination is complex and uncertain. Moreover, as a multinational business, we have subsidiaries that engage in many intercompany
transactions in a variety of tax jurisdictions where the ultimate tax determination is complex and uncertain. Our existing corporate structure and
intercompany arrangements have been implemented in a manner we believe is in compliance with current prevailing tax laws. However, the taxing
authorities of the jurisdictions in which we operate may challenge our methodologies for valuing developed technology or intercompany
arrangements, which could impact our worldwide effective tax rate and harm our financial position and operating results.

We are also subject to non-income taxes, such as payroll, sales, use, value-added, net worth, property, and goods and services taxes in the
United States and various foreign jurisdictions. We have periodically been audited by tax authorities with respect to these non-income taxes and may
have exposure to additional non-income tax liabilities which could have an adverse effect on our operating results and financial condition. In addition,
our future effective tax rates could be favorably or unfavorably affected by changes in tax rates, changes in the valuation of our deferred tax assets
or liabilities, the effectiveness of our tax planning strategies, or changes in tax laws or their interpretation. Such changes could have an adverse
impact on our financial condition.

As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the amounts recorded in our financial
statements and any such difference may harm our operating results in future periods in which we change our estimates of our tax obligations or in
which the ultimate tax outcome is determined.

Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations which could subject our
business to higher tax liability.

We may be limited in the portion of net operating loss, or NOL, carryforwards that we can use in the future to offset taxable income for U.S.
federal and state income tax purposes. As of December 31, 2016, we had U.S. federal NOL carryforwards of $81.0 million, which if not utilized will
begin to expire in 2031, and state NOLs of $53.0 million, which if not utilized will begin to expire in 2024.

In addition, under Section 382 of the Internal Revenue Code of 1986, as amended, or the Code, a corporation that undergoes an “ownership
change” is subject to limitations on its ability to utilize its NOLs to offset future taxable income. Future changes in our stock ownership, including as a
result of this or future offerings, as well as other changes that may be outside of our control, could result in additional ownership changes under
Section 382 of the Code. A Section 382 “ownership change” generally occurs if one or more stockholders or groups of stockholders who own at least
5% of our stock increase their ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-year
period. Our NOLs may also be impaired under similar provisions of state law. This ownership change resulted in limitations of the annual utilization
of our NOL carryforwards, but did not result in permanent disallowance of any of our net operating loss carryforwards. It is possible that any future
ownership change could have a material effect on the use of our NOLs or other tax attributes. We have recorded a full valuation allowance related to
our NOLs
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and other net deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets. Our NOLs may expire
unutilized or underutilized, which could prevent us from offsetting future taxable income.

Economic uncertainty or downturns, particularly as it impacts particular industries, could adversely affect our business and operating
results.

In recent years, the United States and other significant markets have experienced cyclical downturns and worldwide economic conditions
remain uncertain. Economic uncertainty and associated macroeconomic conditions make it extremely difficult for our customers and us to accurately
forecast and plan future business activities, and could cause our customers to slow spending on our platform, which could delay and lengthen sales
cycles. Furthermore, during uncertain economic times our customers may face issues gaining timely access to sufficient credit, which could result in
an impairment of their ability to make timely payments to us. If that were to occur, we may be required to increase our allowance for doubtful
accounts and our results would be negatively impacted.

Furthermore, we have customers in a variety of different industries. A significant downturn in the economic activity attributable to any
particular industry, including, but not limited to, the retail and financial industries, may cause organizations to react by reducing their capital and
operating expenditures in general or by specifically reducing their spending on information technology. In addition, our customers may delay or
cancel information technology projects or seek to lower their costs by renegotiating vendor contracts. To the extent purchases of our platform are
perceived by customers and potential customers to be discretionary, our revenue may be disproportionately affected by delays or reductions in
general information technology spending. Also, customers may choose to develop in-house software as an alternative to using our platform.
Moreover, competitors may respond to challenging market conditions by lowering prices and attempting to lure away our customers.

We cannot predict the timing, strength, or duration of any economic slowdown or any subsequent recovery generally, or any industry in
particular. If the conditions in the general economy and the markets in which we operate worsen from present levels, our business, financial
condition, and operating results could be materially adversely affected.

We may require additional capital to fund our business and support our growth, and any inability to generate or obtain such capital may
adversely affect our operating results and financial condition.

In order to support our growth and respond to business challenges, such as developing new features or enhancements to our platform to stay
competitive, acquiring new technologies, and improving our infrastructure, we have made significant financial investments in our business and we
intend to continue to make such investments. As a result, we may need to engage in equity or debt financings to provide the funds required for these
investments and other business endeavors. If we raise additional funds through equity or convertible debt issuances, our existing stockholders may
suffer significant dilution and these securities could have rights, preferences, and privileges that are superior to that of holders of our common
stock. If we obtain additional funds through debt financing, we may not be able to obtain such financing on terms favorable to us. Such terms may
involve restrictive covenants making it difficult to engage in capital raising activities and pursue business opportunities, including potential
acquisitions. If we are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to
support our business growth and to respond to business challenges could be significantly impaired and our business may be adversely affected,
requiring us to delay, reduce, or eliminate some or all of our operations.
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The requirements of being a public company may strain our resources, divert management’s attention, and affect our ability to attract and
retain additional executive management and qualified board members.

As a public company, we will be 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 Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, the listing
requirements of the New York Stock Exchange and other applicable securities rules and regulations. Compliance with these rules and regulations
will increase our legal and financial compliance costs, make some activities more difficult, time-consuming, or costly and increase demand on our
systems and resources, particularly after we are no longer an emerging growth company. The Exchange Act requires, among other things, that we
file annual, quarterly, and current reports with respect to our business and operating results. The Sarbanes-Oxley Act requires, among other things,
that we maintain effective disclosure controls and procedures and internal control over financial reporting. In order to maintain and, if required,
improve our disclosure controls and procedures and internal control over financial reporting to meet this standard, significant resources and
management oversight may be required. As a result, management’s attention may be diverted from other business concerns, which could adversely
affect our business and operating results. Although we have already hired additional employees to comply with these requirements, we may need to
hire more employees in the future or engage outside consultants, which will increase our costs and expenses.

In addition, changing laws, regulations, and standards relating to corporate governance and public disclosure are creating uncertainty for
public companies, increasing legal and financial compliance costs, and making some activities more time consuming. These laws, regulations, and
standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice may
evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding compliance
matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to comply with
evolving laws, regulations, and standards, and this investment may result in increased general and administrative expenses and a diversion of
management’s time and attention from revenue-generating activities to compliance activities. If our efforts to comply with new laws, regulations, and
standards differ from the activities intended by regulatory or governing bodies due to ambiguities related to their application and practice, regulatory
authorities may initiate legal proceedings against us and our business may be adversely affected.

We also expect that being a public company and these new rules and regulations will make it more expensive for us to obtain director and
officer liability insurance, and we may be required to accept reduced coverage or incur substantially higher costs to obtain coverage. These factors
could also make it more difficult for us to attract and retain qualified members of our board of directors, particularly to serve on our audit committee
and compensation committee, and qualified executive officers.

As a result of disclosure of information in this prospectus and in filings required of a public company, our business and financial condition will
become more visible, which we believe may result in threatened or actual litigation, including by competitors and other third parties. If such claims
are successful, our business and operating results could be adversely affected, and even if the claims do not result in litigation or are resolved in our
favor, these claims, and the time and resources necessary to resolve them, could divert the resources of our management and adversely affect our
business and operating results.
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As a result of becoming a public company, we will be obligated to develop and maintain proper and effective internal control over
financial reporting. We have identified a material weakness in our internal control over financial reporting and, if our remediation of this
material weakness is not effective, or if we fail to maintain an effective system of internal control over financial reporting in the future, we
may not be able to accurately or timely report our financial condition or operating results, which may adversely affect investor confidence
in our company and, as a result, the value of our Class A common stock.

As a public company, we will be required, pursuant to Section 404 of the Sarbanes-Oxley Act, to furnish a report by management on, among
other things, the effectiveness of our internal control over financial reporting commencing with our second annual report on Form 10-K. Effective
internal control over financial reporting is necessary for us to provide reliable financial reports and, together with adequate disclosure controls and
procedures, are designed to prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in their
implementation, could cause us to fail to meet our reporting obligations. Ineffective internal controls could also cause investors to lose confidence in
our reported financial information, which could have a negative effect on the trading price of our Class A common stock.

This assessment will need to include disclosure of any material weaknesses identified by our management in our internal control over
financial reporting, as well as a statement that our independent registered public accounting firm has issued an opinion on our internal control over
financial reporting, provided that our independent registered public accounting firm will not be required to attest to the effectiveness of our internal
control over financial reporting until our first annual report required to be filed with the Securities and Exchange Commission, or SEC, following the
later of the date we are deemed to be an “accelerated filer” or a “large accelerated filer,” each as defined in the Exchange Act, or the date we are no
longer an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. We could be an emerging
growth company for up to five years. An independent assessment of the effectiveness of our internal controls could detect problems that our
management’s assessment might not. Undetected material weaknesses in our internal controls could lead to financial statement restatements and
require us to incur the expense of remediation. We will be required to disclose changes made in our internal control and procedures on a quarterly
basis. To comply with the requirements of being a public company, we may need to undertake various actions, such as implementing new internal
controls and procedures and hiring accounting or internal audit staff.

In the course of preparing our financial statements as of and for the year ended December 31, 2016, we identified a material weakness in our
internal control over financial reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control over financial
reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim consolidated financial statements will not
be prevented or detected on a timely basis. The material weakness identified related to the evaluation of the accounting impact of certain contractual
terms related to our arrangements with licensed data providers, which resulted in the misstatement in the recording of prepaid and other assets and
royalty costs that are recorded in cost of revenue in the first three fiscal quarters of 2016. This material weakness resulted in a revision of those
quarterly results of operations data. See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations
—Quarterly Results of Operations” for more information. This material weakness could result in additional misstatements to the accounts and
disclosures that would result in a material misstatement of our consolidated financial statements that would not be prevented or detected.

In response to this material weakness, we plan to enhance our existing control activities related to the review of royalty contracts, which may
include the implementation of additional control activities related to the identification and evaluation of the terms of royalty contracts that require
consideration in
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assessing the accounting for the arrangement. However, we cannot assure you that these measures will significantly improve or remediate the
material weakness described. We also cannot assure you that we have identified all of our existing material weaknesses, or that we will not in the
future have additional material weaknesses.

We are in the early stages of the costly and challenging process of compiling the system and processing documentation necessary to
perform the evaluation needed to comply with Section 404. We may not be able to complete our evaluation, testing, and any required remediation in
a timely fashion. During the evaluation and testing process, if we identify additional material weaknesses in our internal control over financial
reporting, we will be unable to assert that our internal control over financial reporting is effective.

If we are unable to assert that our internal control over financial reporting is effective, or if our independent registered public accounting firm is
unable to express an opinion on the effectiveness of our internal control, including as a result of the material weakness described above, we could
lose investor confidence in the accuracy and completeness of our financial reports, which would cause the price of our Class A common stock to
decline, and we may be subject to investigation or sanctions by the SEC. 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.

Our management team has limited experience managing a public company.

Most members of our 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 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 adversely
affect our business, financial condition, and operating results.

If we cannot maintain our corporate culture as we grow, we could lose the innovation, teamwork, passion, and focus on execution that we
believe contribute to our success, and our business may be harmed.

We believe that our corporate culture has been vital to our success, including in attracting, developing, and retaining personnel, as well as
our customers. As we continue to grow and face industry challenges, it may become more challenging to maintain that culture. In addition, we plan
to expand our international operations into other countries in the future, which may impact our culture as we seek to find, hire, and integrate
additional employees while maintaining our corporate culture. If we are unable to maintain our corporate culture, we could lose the innovation,
passion, and dedication of our team and as a result, our business and ability to focus on our corporate objectives may be harmed.

Future acquisitions of, or investments in, other companies, products, or technologies could require significant management attention,
disrupt our business, dilute stockholder value, and adversely affect our operating results.

Our business strategy has included, and may in the future include, acquiring other complementary products, technologies, or businesses. For
example, we recently acquired a company to enhance our data governance capabilities. We also may enter into relationships with other businesses
in order to expand our platform, which could involve preferred or exclusive licenses, additional channels of distribution, or discount pricing or
investments in other companies. Negotiating
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these transactions can be time-consuming, difficult, and expensive, and our ability to close these transactions may be subject to third-party
approvals, such as government regulatory approvals, which are beyond our control. Consequently, we can make no assurance that these
transactions once undertaken and announced, will close.

These kinds of acquisitions or investments may result in unforeseen operating difficulties and expenditures. If we acquire businesses or
technologies, we may not be able to integrate the acquired personnel, operations, and technologies successfully, or effectively manage the
combined business following the acquisition. We also may not achieve the anticipated benefits from the acquired business due to a number of
factors, including:
 

 •  inability to integrate or benefit from acquired technologies or services in a profitable manner;
 

 •  unanticipated costs or liabilities associated with the acquisition;
 

 •  incurrence of acquisition-related costs;
 

 •  difficulty integrating the accounting systems, operations, and personnel of the acquired business;
 

 •  difficulties and additional expenses associated with supporting legacy products and hosting infrastructure of the acquired business;
 

 •  difficulty converting the customers of the acquired business onto our platform and contract terms;
 

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

 •  adverse effects to our existing business relationships with business partners and customers as a result of the acquisition;
 

 •  the potential loss of key employees;
 

 •  use of resources that are needed in other parts of our business; and
 

 •  use of substantial portions of our available cash to consummate the acquisition.

Moreover, we cannot assure you that the anticipated benefits of any acquisition or investment would be realized or that we would not be
exposed to unknown liabilities.

In connection with these types of transactions, we may issue additional equity securities that would dilute our stockholders, use cash that we
may need in the future to operate our business, incur debt on terms unfavorable to us or that we are unable to repay, incur large charges or
substantial liabilities, encounter difficulties integrating diverse business cultures, and become subject to adverse tax consequences, substantial
depreciation, or deferred compensation charges. These challenges related to acquisitions or investments could adversely affect our business,
operating results, financial condition, and prospects.

Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations and affect our
reported operating results.

GAAP is subject to interpretation by the Financial Accounting Standards Board, or FASB, the SEC, and various bodies formed to promulgate
and interpret appropriate accounting principles. A change in accounting standards or practices can have a significant effect on our reported results
and may even affect our reporting of transactions completed before the change is effective. New accounting pronouncements and varying
interpretations of accounting pronouncements have occurred and may occur in the future. Changes to existing rules or the questioning of current
practices may
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adversely affect our reported financial results or the way we conduct our business. Accounting for revenue from sales of subscriptions to software is
particularly complex, is often the subject of intense scrutiny by the SEC, and will evolve as FASB continues to consider applicable accounting
standards in this area.

For example, the FASB and the International Accounting Standards Board are working to converge certain accounting principles and facilitate
more comparable financial reporting between companies that are required to follow GAAP and those that are required to follow International
Financial Reporting Standards, or IFRS. In connection with these initiatives, the FASB issued new accounting standards for revenue recognition that
replace most existing revenue recognition guidance. Although we are currently in the process of evaluating the impact of these new standards on our
consolidated financial statements, it could change the way we account for certain of our sales transactions, or the costs to obtain or fulfill a contract
with a customer. Adoption of the standard could have a significant impact on our financial statements and may retroactively affect the accounting
treatment of transactions completed before adoption depending on the method of adoption we select. The impact of the convergence of GAAP and
IFRS, if any, on our financial statements is uncertain and may not be known until additional rules are proposed and adopted, which may or may not
occur.

Our financial statements are subject to change and if our estimates or judgments relating to our critical accounting policies prove to be
incorrect, our operating results could be adversely affected.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
amounts reported in our consolidated financial statements and related notes. 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 these estimates 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. Critical accounting policies
and estimates used in preparing our consolidated financial statements include those related to revenue recognition, deferred commissions,
accounting for income taxes, stock-based compensation expense, and valuation of our common stock. Our operating results may be adversely
affected if our assumptions change or if actual circumstances differ from those in our assumptions, which could cause our operating results to fall
below the expectations of securities analysts and investors, resulting in a decline in the price of our Class A common stock.

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, for so long as we continue to be an emerging growth company, we
may take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. Pursuant to Section 107 of the JOBS Act, as an emerging growth company, we have elected to use
the extended transition period for complying with new or revised accounting standards until those standards would otherwise apply to private
companies. As a result, our consolidated financial statements may not be comparable to the financial statements of issuers who are required to
comply with the effective dates for new or revised
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accounting standards that are applicable to public companies, which may make our Class A common stock less attractive to investors. In addition, if
we cease to be an emerging growth company, we will no longer be able to use the extended transition period for complying with new or revised
accounting standards.

We will remain an emerging growth company until the earliest of (i) the last day of the fiscal year following the fifth anniversary of this offering,
(ii) the last day of the first fiscal year in which our annual gross revenue is $1 billion or more, (iii) the date on which we have, during the previous
rolling three-year period, issued more than $1 billion in non-convertible debt securities, or (iv) the last day of the fiscal year in which the market value
of our common stock that is held by non-affiliates exceeds $700 million as of June 30.

We cannot predict if investors will find our Class A common stock less attractive or our company less comparable to certain other public
companies because we will rely on these exemptions. For example, if we do not adopt a new or revised accounting standard, our future operating
results may not be as comparable to the operating results of certain other companies in our industry that adopted such standards. 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 our stock
price may be more volatile.

Risks Related to this Offering and Ownership of Our Class A Common Stock

There has been no prior public market for our Class A common stock, the stock price of our Class A common stock may be volatile or
may decline regardless of our operating performance, and you may not be able to resell your shares at or above the initial public offering
price.

There has been no public market for our Class A common stock prior to this offering. The initial public offering price for our Class A common
stock will be determined through negotiations among the underwriters and us and may vary from the market price of our Class A common stock
following this offering. The market prices of the securities of newly public companies such as us have historically been highly volatile. The market
price of our Class A common stock may fluctuate significantly in response to numerous factors, many of which are beyond our control, including:
 

 •  overall performance of the equity markets;
 

 •  actual or anticipated fluctuations in our revenue and other operating results;
 

 •  changes in the financial projections we may provide to the public or our failure to meet these projections;
 

 •  failure of securities analysts to initiate or maintain coverage of us, changes in financial estimates by any securities analysts who follow our
company, or our failure to meet these estimates or the expectations of investors;

 

 •  recruitment or departure of key personnel;
 

 •  the economy as a whole and market conditions in our industry;
 

 •  negative publicity related to the real or perceived quality of our platform, as well as the failure to timely launch new products and services
that gain market acceptance;

 

 •  rumors and market speculation involving us or other companies in our industry;
 

 •  announcements by us or our competitors of significant technical innovations,
 

 •  acquisitions, strategic partnerships, joint ventures, or capital commitments;
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 •  new laws or regulations or new interpretations of existing laws or regulations applicable to our business;
 

 •  lawsuits threatened or filed against us;
 

 •  developments or disputes concerning our intellectual property or our platform, or third-party proprietary rights;
 

 •  changes in accounting standards, policies, guidelines, interpretations, or principles;
 

 •  other events or factors, including those resulting from war, incidents of terrorism, or responses to these events;
 

 •  the expiration of contractual lock-up or market standoff agreements; and
 

 •  sales of shares of our Class A common stock by us or our stockholders.

In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market
prices of equity securities of many companies. Stock prices of many companies, and technology companies in particular, have fluctuated in a
manner unrelated or disproportionate to the operating performance of those companies. In the past, stockholders have instituted securities class
action litigation following periods of market volatility. If we were to become involved in securities litigation, it could subject us to substantial costs,
divert resources and the attention of management from our business, and adversely affect our business.

Sales of substantial amounts of our Class A common stock in the public markets, or the perception that they might occur, could cause
the market price of our Class A common stock to decline.

Sales of a substantial number of shares of our Class A common stock into the public market, particularly sales by our directors, executive
officers, and principal stockholders, or the perception that these sales might occur, could cause the market price of our Class A common stock to
decline.

All of the shares of Class A common stock sold in this offering will be freely tradable without restrictions or further registration under the
Securities Act, except for any shares held by our affiliates as defined in Rule 144 under the Securities Act.

Subject to certain exceptions, we, all of our directors and executive officers, and substantially all of the holders of our common stock, or
securities exercisable for or convertible into our common stock outstanding immediately prior to this offering, are subject to market stand-off
agreements or have agreed not to offer, sell, or agree to sell, directly or indirectly, any shares of common stock without the permission of each of
Goldman, Sachs & Co. and J.P. Morgan Securities LLC on behalf of the underwriters, for a period of 180 days from the date of this prospectus.
When the lock-up period expires, we and our securityholders subject to a lock-up agreement or market stand-off agreement will be able to sell our
shares in the public market. In addition, the underwriters may, in their sole discretion, release all or some portion of the shares subject to lock-up
agreements prior to the expiration of the lock-up period. See the section titled “Shares Eligible for Future Sale” for more information. Sales of a
substantial number of such shares upon expiration of the lock-up and market stand-off agreements, or the perception that such sales may occur, or
early release of these agreements, could cause our market price to fall or make it more difficult for you to sell your Class A common stock at a time
and price that you deem appropriate.

In addition, as of December 31, 2016, we had options outstanding that, if fully exercised, would result in the issuance of 12,635,479 shares of
Class B common stock and RSUs that, if fully settled, would result in the issuance of 746,250 shares of Class B common stock. We also granted
893,500
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options to purchase shares of our Class B common stock subsequent to December 31, 2016. All of the shares of Class B common stock issuable
upon the exercise or settlement of stock options and RSUs, and the shares reserved for future issuance under our equity incentive plans, will be
registered for public resale under the Securities Act. Accordingly, these shares will be able to be freely sold in the public market upon issuance
subject to existing lock-up or market standoff agreements and applicable vesting requirements.

Immediately following this offering, the holders of 88,930,169 shares of our Class B common stock have rights, subject to some conditions, to
require us to file registration statements for the public resale of the Class A common stock issuable upon conversion of such shares or to include
such shares in registration statements that we may file for us or other stockholders.

We may also issue our shares of common stock or securities convertible into shares of our common stock from time to time in connection
with a financing, acquisition, investments, or otherwise. For example, we agreed to issue shares of our Class B common stock with an aggregate
value of up to $2.3 million upon the achievement of certain milestones in connection with our acquisition of a company in January 2017. Any such
issuance could result in substantial dilution to our existing stockholders and cause the market price of our Class A common stock to decline.

The dual class structure of our common stock will have the effect of concentrating voting control with those stockholders who held our
capital stock prior to the completion of this offering, including our directors, executive officers, and 5% stockholders who will hold in the
aggregate         % of the voting power of our capital stock following the completion of this offering, which will limit or preclude your ability
to influence corporate matters, including the election of directors and the approval of any change of control transaction.

Our Class B common stock has ten votes per share, and our Class A common stock, which is the stock we are offering in this offering, has
one vote per share. Following this offering, our directors, executive officers, and holders of more than 5% of our common stock, and their respective
affiliates, will hold in the aggregate         % of the voting power of our capital stock. Because of the ten-to-one voting ratio between our Class B and
Class A common stock, the holders of our Class B common stock collectively will continue to control a majority of the combined voting power of our
common stock and therefore be able to control all matters submitted to our stockholders for approval until the earliest of (i) the date specified by a
vote of the holders of 66 2/3% of the outstanding shares of Class B common stock, (ii) ten years from the effective date of this offering, or (iii) the
date the shares of Class B common stock cease to represent at least 10% of all outstanding shares of our common stock. This concentrated control
will limit or preclude your ability to influence corporate matters for the foreseeable future, including the election of directors, amendments of our
organizational documents, and any merger, consolidation, sale of all or substantially all of our assets, or other major corporate transaction requiring
stockholder approval. In addition, this may prevent or discourage unsolicited acquisition proposals or offers for our capital stock that you may feel are
in your best interest as one of our stockholders.

Future transfers by holders of Class B common stock will generally result in those shares converting to Class A common stock, subject to
limited exceptions, such as certain transfers effected for estate planning purposes. The conversion of Class B common stock to Class A common
stock will have the effect, over time, of increasing the relative voting power of those holders of Class B common stock who retain their shares in the
long term. See the section titled “Description of Capital Stock—Anti-Takeover Provisions” for additional information.
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If securities or industry analysts do not publish research, or publish inaccurate or unfavorable research, about our business, the price of
our Class A common stock and trading volume could decline.

The trading market for our Class A common stock will depend in part on the research and reports that securities or industry analysts publish
about us or our business. Securities and industry analysts do not currently, and may never, publish research on our company. If few securities
analysts commence coverage of us, or if industry analysts cease coverage of us, the trading price for our common stock would be negatively
affected. If one or more of the analysts who cover us downgrade our Class A common stock or publish inaccurate or unfavorable research about our
business, the price of our Class A common stock would likely decline. If one or more of these analysts cease coverage of us or fail to publish reports
on us regularly, demand for our Class A common stock could decrease, which might cause our Class A common stock price and trading volume to
decline.

An active public trading market may not develop or be sustained following this offering.

Prior to this offering, there has been no public market for our Class A common stock. We have applied to list our Class A common stock on
the New York Stock Exchange, however, an active trading market may not develop following the completion of this offering or, if developed, may not
be sustained. 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. The lack of an active market may also reduce the market price of your shares of Class A common stock. An inactive market may also
impair our ability to raise capital by selling shares and may impair our ability to acquire other companies or technologies by using our shares as
consideration. We cannot predict the prices at which our Class A common stock will trade. The initial public offering price of our Class A common
stock will be determined by negotiations between us and the underwriters and may not bear any relationship to the market price at which our Class A
common stock will trade after this offering or to any other established criteria of the value of our business and prospects.

Because the initial public offering price of our Class A common stock will be substantially higher than the pro forma net tangible book
value per share of our outstanding common stock following this offering, new investors will experience immediate and substantial
dilution.

The initial public offering price is substantially higher than the pro forma net tangible book value per share of our common stock immediately
following this offering based on the total value of our tangible assets less our total liabilities. Therefore, if you purchase shares of our Class A
common stock in this offering, based on the midpoint of the price range set forth on the cover page of this prospectus, and the issuance of             
shares of Class A common stock in this offering, you will experience immediate dilution of $            per share, the difference between the price per
share you pay for our Class A common stock and its pro forma net tangible book value per share as of December 31, 2016. Furthermore, if the
underwriters exercise their option to purchase additional shares, if outstanding stock options and RSUs are exercised or settled, if we issue awards
to our employees under our equity incentive plans, if we issue shares of Class B common stock upon the achievement of certain milestones in
connection with our acquisition of a company in January 2017, or if we otherwise issue additional shares of our Class A common stock, you could
experience further dilution. See the section titled “Dilution” for additional information.

We will have broad discretion in the use of the net proceeds to us from this offering and may not use them effectively.

We will have broad discretion in the application of the net proceeds to us from this offering, including for any of the purposes described in the
section titled “Use of Proceeds,” and you will not
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have the opportunity as part of your investment decision to assess whether the net proceeds are being used appropriately. Because of the number
and variability of factors that will determine our use of the net proceeds from this offering, their ultimate use may vary substantially from their
currently intended use. If we do not use the net proceeds that we receive in this offering effectively, our business, financial condition, operating
results, and prospects could be harmed, and the market price of our Class A common stock could decline. Pending their use, we may invest the net
proceeds from this offering in short-term, investment-grade interest-bearing securities such as money market accounts, certificates of deposit,
commercial paper, and guaranteed obligations of the U.S. government that may not generate a high yield for our stockholders. These investments
may not yield a favorable return to our investors.

We do not intend to pay dividends for the foreseeable future.

We have never declared or paid any cash dividends on our common stock and do not intend to pay any cash dividends in the foreseeable
future. We anticipate that for the foreseeable future we will retain all of our future earnings for use in the development of our business and for general
corporate purposes. Any determination to pay dividends in the future will be at the discretion of our board of directors. Accordingly, investors must
rely on sales of their common stock after price appreciation, which may never occur, as the only way to realize any future gains on their investments.

Provisions in our charter documents and under Delaware law could make an acquisition of our company more difficult, limit attempts by
our stockholders to replace or remove our current management, limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers, or employees, and limit the market price of our Class A common stock.

Provisions in our restated certificate of incorporation and restated bylaws that will be in effect immediately following the completion of this
offering may have the effect of delaying or preventing a change of control or changes in our management. Our restated certificate of incorporation
and restated bylaws include provisions that:
 

 •  provide that our board of directors will be classified into three classes of directors with staggered three-year terms;
 

 •  permit the board of directors to establish the number of directors and fill any vacancies and newly-created directorships;
 

 •  require super-majority voting to amend some provisions in our restated certificate of incorporation and restated bylaws;
 

 •  authorize the issuance of “blank check” preferred stock that our board of directors could use to implement a stockholder rights plan;
 

 •  provide that only the chairman of our board of directors, our chief executive officer, president, lead independent director, or a majority of
our board of directors will be authorized to call a special meeting of stockholders;

 

 
•  provide for a dual class common stock structure in which holders of our Class B common stock have the ability to control the outcome of

matters requiring stockholder approval, even if they own significantly less than a majority of the outstanding shares of our common stock,
including the election of directors and significant corporate transactions, such as a merger or other sale of our company or its assets;

 

 •  prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;
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 •  provide that the board of directors is expressly authorized to make, alter, or repeal our bylaws; and
 

 •  establish advance notice requirements for nominations for election to our board of directors or for proposing matters that can be acted
upon by stockholders at annual stockholder meetings.

In addition, our restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware will be the exclusive forum
for: any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us
arising pursuant to the Delaware General Corporation Law, or DGCL, our restated certificate of incorporation, or our restated bylaws; or any action
asserting a claim against us that is governed by the internal affairs doctrine. This choice of forum provision may limit a stockholder’s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, or other employees, which may discourage
lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum provision contained in our restated certificate of
incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, operating results, and financial condition.

Moreover, Section 203 of the DGCL may discourage, delay, or prevent a change of control of our company. Section 203 imposes certain
restrictions on mergers, business combinations, and other transactions between us and holders of 15% or more of our common stock. See the
section titled “Description of Capital Stock” for additional information.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. All statements contained in this prospectus other than statements of historical fact,
including statements regarding our future operating results and financial position, our business strategy and plans, market growth, and our objectives
for future operations, are forward-looking statements. The words “believe,” “may,” “will,” “estimate,” “potentially,” “continue,” “anticipate,” “intend,”
“expect,” “could,” “would,” “project,” “plan,” and similar expressions are intended to identify forward-looking statements. We have based these
forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our
financial condition, operating results, business strategy, short-term and long-term business operations and objectives, and financial needs. These
forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described in the section titled “Risk
Factors.” Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for
our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these risks,
uncertainties, and assumptions, the future events and trends discussed in this prospectus may not occur and actual results could differ materially
and adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-
looking statements may not be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, performance, or achievements. We undertake no obligation to update any of these forward-looking
statements for any reason after the date of this prospectus or to conform these statements to actual results or revised expectations.

You should read this prospectus and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the
registration statement of which this prospectus is a part with the understanding that our actual future results, performance, and events and
circumstances may be materially different from what we expect.
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INDUSTRY AND MARKET DATA

Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which we operate, including
our general expectations and market position, market opportunity, and market size, is based on information the sources set forth below. In
presenting this information, we have also made assumptions based on such data and other similar sources, and on our knowledge of, and in our
experience to date in, the market for our platform. This information involves a number of assumptions and limitations, and you are cautioned not to
give undue weight to such estimates. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in the section titled “Risk Factors” and elsewhere in this prospectus. These and other factors could cause results to differ
materially from those expressed in the estimates made by the independent parties and by us.

This prospectus contains statistical data, estimates, and forecasts that are based on industry publications or reports generated by third-party
providers, including reports prepared by IDC and Harvard Business Review that we sponsored or commissioned, or other publicly available
information, as well as other information based on our internal sources. The IDC and Harvard Business Review reports described herein represent
data, research, opinions, or viewpoints prepared by IDC and Harvard Business Review. These reports speak as of their original publication dates
(and not as of the date of this prospectus) and the opinions expressed in the reports are subject to change without notice.

The sources of certain statistical data, estimates, and forecasts contained in this prospectus are provided below:
 

 •  Bain, Big
Data:
The
organizational
challenge
, September 2013.
 

 •  Harvard Business Review, Data
Blending:
A
Powerful
Method
for
Faster,
Easier
Decisions
(sponsored by Alteryx), August 2015.
 

 •  IDC, The
Digital
Universe
of
Opportunities:
Rich
Data
and
the
Increasing
Value
of
the
Internet
of
Things
, April 2014.
 

 •  IDC, The
State
of
Self-Service
Data
Preparation
and
Analysis
Using
Spreadsheets
(commissioned by Alteryx), December 2016.
 

 •  IDC, Worldwide
Business
Analytics
Software
Forecast,
2016–
2020
, August 2016.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of shares of our Class A common stock in this offering will be approximately $            
million, based on an assumed initial public offering price of $             per share, which is the midpoint of the price range set forth on the cover page of
this prospectus, and after deducting the estimated underwriting discounts and commissions and estimated offering expenses. If the underwriters’
option to purchase additional shares is exercised in full, we estimate that our net proceeds would be approximately $             million, after deducting
the estimated underwriting discounts and commissions and estimated offering expenses.

A $1.00 increase (decrease) in the assumed initial public offering price of $            per share, which is the midpoint of the price range set forth
on the cover page of this prospectus, would increase (decrease) the net proceeds that we receive from this offering by approximately
$            million, assuming that the number of shares of Class A common stock offered, as set forth on the cover page of this prospectus, remains
the same and after deducting the estimated underwriting discounts and commissions. Each increase (decrease) of one million shares in the number
of shares offered would increase (decrease) the net proceeds that we receive from this offering by approximately $             million, assuming that the
assumed initial public offering price of $             per share remains the same, and after deducting the estimated underwriting discounts and
commissions.

The principal purposes of this offering are to increase our capitalization and financial flexibility, create a public market for our Class A
common stock, and enable access to the public equity markets for us and our stockholders, increase awareness of our company, and improve our
competitive position. We intend to use the net proceeds that we receive from this offering for working capital and other general corporate purposes,
including research and development and sales and marketing activities, general and administrative matters, and capital expenditures. We may also
use a portion of the net proceeds to invest in or acquire complementary businesses, products, services, technologies, or other assets. However, we
do not have any agreements or commitments for any specific acquisitions or investments at this time.

We currently have no specific plans for the use of the net proceeds that we receive from this offering. Accordingly, we will have broad
discretion in using these proceeds, and investors will be relying on the judgment of our management regarding the application of the proceeds.
Pending their use, we plan to invest the net proceeds from this offering in short-term, investment-grade interest-bearing securities such as money
market accounts, certificates of deposit, commercial paper, and guaranteed obligations of the U.S. government.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. We do not expect to pay dividends on our capital stock for the
foreseeable future. Instead, we anticipate that all of our earnings for the foreseeable future will be used for the operation and growth of our business.
Any future determination to declare cash dividends would be subject to the discretion of our board of directors and would depend upon various
factors, including our operating results, financial condition, and capital requirements, restrictions that may be imposed by applicable law, and other
factors deemed relevant by our board of directors.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and short-term investments and capitalization as of December 31, 2016 on:
 

 •  an actual basis;
 

 
•  a pro forma basis to give effect to (i) the redesignation of our outstanding common stock as Class B common stock in                      2017,

(ii) the automatic conversion of 29,293,194 shares of our convertible preferred stock outstanding as of December 31, 2016 into an
equivalent number of shares of our Class B common stock, and (iii) the filing and effectiveness of our restated certificate of incorporation;
and

 

 

•  a pro forma as adjusted basis to give effect to the adjustments described above and (i) the sale of              shares of our Class A common
stock in this offering at an assumed initial public offering price of $             per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, after deducting the estimated underwriting discounts and commissions and estimated offering
expenses, net of $0.9 million of offering costs paid as of December 31, 2016, and (ii) the reclassification of $1.4 million of deferred offering
costs recorded in other assets as of December 31, 2016 to additional paid-in capital.

You should read this table together with our consolidated financial statements and related notes, and the sections titled “Selected
Consolidated Financial Data” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” each included
elsewhere in this prospectus.
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   As of December 31, 2016  

   Actual   Pro Forma  

Pro Forma 
As Adjusted

(1)  

   
(in thousands, 

except share and per share data)  
Cash and cash equivalents and short-term investments   $ 52,700  $ 52,700  $  

    

 

   

 

   

 

Redeemable convertible preferred stock, $0.0001 par value per share: 29,797,959
shares authorized, 29,293,194 shares issued and outstanding, actual; no shares
authorized, issued, and outstanding, pro forma and pro forma as adjusted   $ 99,182  $ —  $  

Stockholders’ equity (deficit):     
Preferred stock, $0.0001 par value per share: no shares authorized, issued and

outstanding, actual;              shares authorized, no shares issued and outstanding,
pro forma and pro forma as adjusted    —   —  

Common stock, $0.0001 par value per share: 112,050,000 shares authorized,
65,347,999 shares issued and outstanding, actual; no shares authorized, issued,
and outstanding, pro forma and pro forma as adjusted    7   —  

Class A common stock, $0.0001 par value per share: no shares authorized, issued,
and outstanding, actual;              shares authorized, no shares issued and
outstanding, pro forma;              shares authorized,              shares issued and
outstanding, pro forma as adjusted    —   —  

Class B common stock, $0.0001 par value per share: no shares authorized, issued,
and outstanding, actual;              shares authorized, 94,641,193 shares issued and
outstanding, pro forma;              shares authorized, 94,641,193 shares issued and
outstanding, pro forma as adjusted    —   10  

Additional paid-in capital    8,439   107,618  
Accumulated deficit    (86,047)   (86,047)  
Accumulated other comprehensive loss    (9)   (9)  

    
 

   
 

   
 

Total stockholders’ equity (deficit)    (77,610)   21,572  
    

 
   

 
   

 

Total capitalization   $111,415  $ 21,572  $              
    

 

   

 

   

 

 
(1) The pro forma as adjusted information presented is illustrative only and will be adjusted based on the actual public offering price and other terms of this offering

determined at pricing. A $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, would increase (decrease) our pro forma as adjusted cash and cash equivalents and short-term investments, additional paid-in capital,
total stockholders’ equity (deficit), and total capitalization by approximately $             million, assuming that the number of shares offered, as set forth on the cover page of
this prospectus, remains the same, and after deducting the estimated underwriting discounts and commissions. Similarly, each increase (decrease) of one million shares
in the number of shares offered would increase (decrease) our pro forma as adjusted cash and cash equivalents and short-term investments, additional paid-in capital,
total stockholders’ equity (deficit), and total capitalization by approximately $            million, assuming that the assumed initial public offering price, which is the midpoint of
the price range set forth on the cover page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions. If the
underwriters’ option to purchase additional shares is exercised in full, the pro forma as adjusted amount of each of cash and cash equivalents and short-term investments,
additional paid-in capital, total stockholders’ equity and total capitalization would increase by approximately $            million, after deducting the estimated underwriting
discounts and commissions, and we would have             shares of our Class A common stock and             shares of our Class B common stock issued and outstanding,
pro forma as adjusted.
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The number of shares of our Class A and Class B common stock to be outstanding after this offering is based upon no shares of our Class A
common stock outstanding and 94,641,193 shares of our Class B common stock outstanding, in each case, as of December 31, 2016 and does not
include:
 

 •  12,635,479 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
outstanding as of December 31, 2016, with a weighted-average exercise price of $2.82 per share;

 

 •  746,250 shares of our Class B common stock issuable upon the vesting of RSUs outstanding as of December 31, 2016;
 

 •  893,500 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
granted after December 31, 2016, with an exercise price of $6.92 per share;

 

 

•               shares of our common stock reserved for future issuance under our equity compensation plans, consisting of (i) 1,601,879 shares
of Class B common stock reserved for future issuance under our 2013 Plan as of December 31, 2016 (which number of shares is prior to
the options to purchase shares of Class B common stock granted after December 31, 2016), (ii)            shares of Class A common stock
reserved for future issuance under our 2017 Plan, which will become effective on the date immediately prior to the date of this prospectus,
and (iii)                  shares of Class A common stock reserved for issuance under our 2017 ESPP, which will become effective on the date
of this prospectus; and

 

 •  shares of our Class B common stock with an aggregate value of up to $2.3 million issuable upon the achievement of certain milestones in
connection with our acquisition of a company in January 2017.

On the date immediately prior to the date of this prospectus, any remaining shares available for issuance under our 2013 Plan will be added
to the shares of our Class A common stock reserved for issuance under our 2017 Plan, and we will cease granting awards under the 2013 Plan. Our
2017 Plan and 2017 ESPP also provide for automatic annual increases in the number of shares reserved thereunder. See the section titled
“Executive Compensation—Employee Benefit Plans” for additional information.
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DILUTION

If you invest in our Class A common stock in this offering, your interest will be diluted immediately to the extent of the difference between the
initial public offering price per share of our Class A common stock and the pro forma as adjusted net tangible book value per share of our Class A
common stock immediately after this offering.

Our pro forma net tangible book value as of December 31, 2016 was $21.6 million, or $0.23 per share of common stock. Pro forma net
tangible book value per share represents the amount of our total tangible assets less our total liabilities, divided by the number of shares of our
common stock outstanding as of December 31, 2016, after giving effect to (i) the redesignation of our outstanding common stock as Class B
common stock in                      2017, (ii) the automatic conversion of 29,293,194 shares of our convertible preferred stock outstanding as of
December 31, 2016 into an equivalent number of shares of our Class B common stock, and (iii) the filing and effectiveness of our restated certificate
of incorporation.

Pro forma as adjusted net tangible book value per share reflects the pro forma adjustments described above and (i) the sale of             
shares of Class A common stock in this offering at an assumed initial public offering price of $             per share, which is the midpoint of the price
range set forth on the cover page of this prospectus, and after deducting the estimated underwriting discounts and commissions and estimated
offering expenses, net of $0.9 million of offering costs paid as of December 31, 2016, and (ii) the reclassification of $1.4 million of deferred offering
costs recorded in other assets as of December 31, 2016 to additional paid-in capital. Our pro forma as adjusted net tangible book value as of
December 31, 2016 was $             million, or $             per share. This amount represents an immediate increase in pro forma net tangible book
value of $             per share to our existing stockholders and an immediate dilution in pro forma net tangible book value of $             per share to
investors purchasing shares of Class A common stock in this offering at the assumed initial public offering price.

The following table illustrates this dilution:
 
Assumed initial public offering price per share     $             

Pro forma net tangible book value per share as of December 31, 2016   $0.23   
Increase in pro forma net tangible book value per share attributable to new investors purchasing in this offering     

    
 

  

Pro forma as adjusted net tangible book value per share after this offering     
      

 

Dilution in pro forma net tangible book value per share to investors in this offering     $  
      

 

A $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, would increase (decrease) our pro forma as adjusted net tangible book value per share after this offering
by $             and would increase (decrease) dilution per share to investors in this offering by $            , assuming that the number of shares offered,
as set forth on the cover page of this prospectus, remains the same, and after deducting the estimated underwriting discounts and commissions.
Similarly, each increase (decrease) of one million shares in the number of shares of Class A common stock offered would increase (decrease) our
pro forma as adjusted net tangible book value per share after this offering by $             per share and would increase (decrease) dilution per share to
investors in this offering by $             per share, assuming the assumed initial public offering price, which is the midpoint of the price range set forth
on the cover page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions.

If the underwriters exercise their option to purchase additional shares in full, the pro forma as adjusted net tangible book value per share after
this offering would be $             per share, and the
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dilution in pro forma net tangible book value per share to new investors in this offering would be $             per share of common stock.

The following table presents, on a pro forma as adjusted basis as described above, as of December 31, 2016, the differences between our
existing stockholders and the investors purchasing shares of our Class A common stock in this offering, with respect to the number of shares
purchased from us, the total consideration paid to us, and the average price per share paid by our existing stockholders or to be paid to us by
investors purchasing shares in this offering at an assumed offering price of $             per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, before deducting the estimated underwriting discounts and commissions and estimated offering expenses.
 
   Shares Purchased   Total Consideration   Average Price

Per Share     Number    Percent  Amount    Percent  
   (Dollars in thousands)     
Existing stockholders    94,641,193            %  $146,861            %  $ 1.55 
Investors in this offering         

    
 

    
 

   
 

    
 

 

Total      100.0%  $     100.0%  
    

 

    

 

   

 

    

 

 

A $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, would increase (decrease) the total consideration paid by new investors by $             million and increase
(decrease) the percent of total consideration paid by new investors by         %, assuming that the number of shares offered, as set forth on the cover
page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions.

Except as otherwise indicated, the above discussion and tables assume no exercise of the underwriters’ option to purchase additional shares
of our Class A common stock from us. After giving effect to sales of shares in this offering, assuming the underwriters’ option to purchase additional
shares is exercised in full, our existing stockholders would own         % and our new investors would own         % of the total number of shares of our
common stock outstanding after this offering.

In addition, to the extent we issue any additional stock options or RSUs or any stock options are exercised or RSUs settle, or we issue any
other securities or convertible debt in the future, including as a result of our acquisition of a company in January 2017 or any future acquisition,
investors participating in this offering may experience further dilution.

The number of shares of our Class A and Class B common stock to be outstanding after this offering is based upon no shares of our Class A
common stock outstanding and 94,641,193 shares of our Class B common stock outstanding, in each case, as of December 31, 2016 and does not
include:
 

 •  12,635,479 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
outstanding as of December 31, 2016, with a weighted-average exercise price of $2.82 per share;

 

 •  746,250 shares of our Class B common stock issuable upon the vesting of RSUs outstanding as of December 31, 2016;
 

 •  893,500 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
granted after December 31, 2016, with an exercise price of $6.92 per share;

 

 •               shares of our common stock reserved for future issuance under our equity compensation plans, consisting of (i) 1,601,879 shares
of Class B common stock reserved for
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future issuance under our 2013 Plan as of December 31, 2016 (which number of shares is prior to the options to purchase shares of Class
B common stock granted after December 31, 2016), (ii)              shares of Class A common stock reserved for future issuance under our
2017 Plan, which will become effective on the date immediately prior to the date of this prospectus, and (iii)              shares of Class A
common stock reserved for issuance under our 2017 ESPP, which will become effective on the date of this prospectus; and

 

 •  shares of our Class B common stock with an aggregate value of up to $2.3 million issuable upon the achievement of certain milestones in
connection with our acquisition of a company in January 2017.

On the date immediately prior to the date of this prospectus, any remaining shares available for issuance under our 2013 Plan will be added
to the shares of our Class A common stock reserved for issuance under our 2017 Plan, and we will cease granting awards under the 2013 Plan. Our
2017 Plan and 2017 ESPP also provide for automatic annual increases in the number of shares reserved thereunder. See the section titled
“Executive Compensation—Employee Benefit Plans” for additional information.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidated financial data. We derived our selected consolidated statements of operations data for the
years ended December 31, 2014, 2015, and 2016, and our selected consolidated balance sheet data as of December 31, 2015 and 2016 from our
audited consolidated financial statements included elsewhere in this prospectus. We derived our selected consolidated balance sheet data as of
December 31, 2014 from our audited consolidated financial statements not included in this prospectus. Our historical results are not necessarily
indicative of the results to be expected in the future. You should read the following selected consolidated financial data in conjunction with the
section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements,
the accompanying notes and other financial information included elsewhere in this prospectus.
 
   Year Ended December 31,  
   2014   2015   2016  

   
(in thousands, except

per share data)  
Consolidated Statements of Operations Data:     
Revenue   $ 37,984  $ 53,821  $ 85,790 
Cost of revenue (1)    8,533   10,521   16,026 

    
 

   
 

   
 

Gross profit    29,451   43,300   69,764 
    

 
   

 
   

 

Operating expenses:     
Research and development (1)    7,787   11,103   17,481 
Sales and marketing (1)    24,612   43,244   57,585 
General and administrative (1)    17,264   10,039   17,720 

    
 

   
 

   
 

Total operating expenses    49,663   64,386   92,786 
    

 
   

 
   

 

Loss from operations    (20,212)   (21,086)   (23,022) 
Other expense, net    (81)   (186)   (1,028) 

    
 

   
 

   
 

Loss before provision for income taxes    (20,293)   (21,272)   (24,050) 
Provision for income taxes    36   178   208 

    
 

   
 

   
 

Net loss   $ (20,329)  $ (21,450)  $ (24,258) 
    

 

   

 

   

 

Less: Accretion of Series A redeemable convertible preferred stock    (1,669)   (2,603)   (6,442) 
    

 
   

 
   

 

Net loss attributable to common stockholders   $ (21,998)  $ (24,053)  $ (30,700) 
    

 

   

 

   

 

Net loss per share attributable to common stockholders, basic and diluted (2)   $ (0.68)  $ (0.38)  $ (0.47) 
    

 

   

 

   

 

Weighted-average shares used to compute net loss per share attributable to common stockholders, basic
and diluted (2)    32,224   63,394   64,880 

    

 

   

 

   

 

Pro forma net loss per share attributable to common stockholders, basic and diluted (2)     $ (0.26) 
      

 

Weighted-average pro forma shares used to compute pro forma net loss per share attributable to common
stockholders, basic and diluted (2)      94,173 
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(1) Includes stock-based compensation expense as follows:
 

   Year Ended December 31,  
         2014               2015               2016       
   (in thousands)  
Cost of revenue   $ 34   $ 34   $ 106 
Research and development    1,081    239    338 
Sales and marketing    183    800    1,281 
General and administrative    9,379    409    1,559 

    
 

    
 

    
 

Total   $ 10,677   $    1,482   $ 3,284 
    

 

    

 

    

 

 
(2) See Notes 2 and 16 of the notes to our consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our net loss

per share attributable to common stockholders, basic and diluted, and pro forma net loss per share attributable to common stockholders, basic and diluted.
 

  As of December 31,  
  2014   2015   2016  
  (in thousands)  
Consolidated Balance Sheet Data:  
Cash and cash equivalents and short-term investments  $ 24,642  $ 39,570  $ 52,700 
Working capital   9,220   14,842   14,861 
Total assets   48,669   97,138   111,415 
Deferred revenue—current   28,927   44,179   71,050 
Redeemable convertible preferred stock   41,618   92,740   99,182 
Total stockholders’ deficit   (31,671)   (52,911)   (77,610) 
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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
“Selected
Consolidated
Financial
Data”
and
our
consolidated
financial
statements,
the
accompanying
notes
and
other
financial
information
included
elsewhere
in
this
prospectus.
This
discussion
contains
forward-looking
statements
that
involve
risks
and
uncertainties.
Our
actual
results
could
differ
materially
from
those
forward-looking
statements
below.
Factors
that
could
cause
or
contribute
to
those
differences
include,
but
are
not
limited
to,
those
identified
below
and
those
discussed
in
the
section
titled
“Risk
Factors”
included
elsewhere
in
this
prospectus.

Overview

We are a leading provider of self-service data analytics software. Our software platform enables organizations to dramatically improve
business outcomes and the productivity of their business analysts. Our subscription-based platform allows organizations to easily prepare, blend,
and analyze data from a multitude of sources and more quickly benefit from data-driven decisions. The ease-of-use, speed, and sophistication that
our platform provides is enhanced through intuitive and highly repeatable visual workflows. We aim to make our platform as ubiquitous in the
workplace as spreadsheets are today.

Our platform includes Alteryx Designer, our data preparation, blending, and analytics product deployable in the cloud and on premise, and
Alteryx Server, our secure and scalable product for sharing and running analytic applications in a web-based environment. In addition, Alteryx
Analytics Gallery, our cloud-based collaboration offering, is a key feature of our platform allowing users to share workflows in a centralized
repository. Our platform has been adopted by organizations across a wide variety of industries and sizes. As of December 31, 2016, we had 2,328
customers in more than 50 countries, including over 300 of the Global 2000 companies.

We derive substantially all of our revenue from subscriptions for use of our platform. Our software can be licensed for use on a desktop or
server, or it can be delivered through a hosted model. Subscription periods for our platform generally range from one to three years and the
subscription fees are typically billed annually in advance. We recognize revenue from subscription fees ratably over the term of the contract.
Revenue from subscriptions represented over 90% of revenue for the year ended December 31, 2014 and over 95% of revenue for the years ended
December 31, 2015 and 2016. We also generate revenue from professional services, including training and consulting services.

We employ a “land and expand” business model. Our go-to-market approach often begins with a free trial and is followed by an initial
purchase of our platform. As organizations realize the benefits derived from our platform, use frequently spreads across departments, divisions, and
geographies through word-of-mouth, collaboration, and standardization of business processes. Over time, many of our customers find that the use of
our platform is more strategic in nature and our platform becomes a fundamental element of their regular analytical processes.

We sell our platform primarily through direct sales and marketing channels utilizing a wide range of online and offline sales and marketing
activities. In addition, we have cultivated strong relationships with channel partners to help us extend the reach of our sales and marketing efforts,
especially internationally. Our channel partners include technology alliances, system integrators, management consulting firms, and value-added
resellers. These channel partners also provide solution-based selling, services, and training internationally.
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We have grown rapidly in recent periods, with revenue for the years ended December 31, 2014, 2015, and 2016 of $38.0 million,
$53.8 million, and $85.8 million, respectively, representing year-over-year growth of 42% and 59%, respectively. Our customer base has also
increased from 627 as of December 31, 2014 to 2,328 as of December 31, 2016. In addition, our employee headcount has increased from 206 to
424 over the same period. We have made significant investments to grow our business, including in sales and marketing, infrastructure, operations,
and headcount. We have incurred net losses for the years ended December 31, 2014, 2015, and 2016 of $20.3 million, $21.5 million, and $24.3
million, respectively. We had an accumulated deficit of $86.0 million as of December 31, 2016.

Key Factors Affecting Our Performance

We believe that our future performance will depend on many factors, including those described below. While these areas present significant
opportunity, they also present risks that we must manage to achieve successful results. For more information about these risks, see the section titled
“Risk Factors” included elsewhere in this prospectus. If we are unable to address these risks, our business and operating results could be adversely
affected.

Expansion and Further Penetration of Our Customer Base . 

We employ a “land and expand” business model that focuses on efficiently
acquiring new customers and growing our relationships with existing customers over time. As the chart below illustrates, we have a history of
attracting new customers for specific use cases, departments, or divisions, and expanding their spend with us over time. As of December 31, 2016,
our annualized revenue from subscriptions from customers whose initial subscription start date was in 2014, or the 2014 cohort, is approximately 2.7
times greater than the annualized revenue from subscriptions of the 2014 cohort in 2014 and our annualized revenue from subscriptions from
customers whose initial subscription start date was in 2015, or the 2015 cohort, is approximately 1.9 times greater than the annualized revenue from
subscriptions of the 2015 cohort in 2015, which demonstrates our ability to expand revenue generation within our customers over time. Building upon
this success, we believe significant opportunity exists for us to acquire new customers, as well as expand existing customers’ use of our platform by
identifying additional use cases, departments, and divisions for our platform and increasing the number of users within our existing customers’
organizations. We believe this expansion would provide us with substantial operating leverage because the costs to expand sales within existing
customers are significantly less than the costs to acquire new customers. Our future revenue growth and our ability to achieve and maintain
profitability is dependent upon our ability to continue landing new customers and expanding the adoption of our platform by additional users within
their organizations, as we have done with the 2014 cohort and the 2015 cohort.
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The chart above reflects annualized revenue from subscriptions for the group of customers that became customers in each respective cohort
year. A cohort is a grouping of customers by the year specified. We calculate initial annualized revenue from subscriptions for any given cohort year
as the sum of the revenue from subscriptions from each customer in the cohort one month after the subscription start date in the initial period,
multiplied by 12. In the chart above, this value is then normalized to the value of 1.0x to represent the base year for such cohort. We calculate
annualized revenue from subscriptions from subsequent years for any cohort as the sum of the total annual revenue from subscriptions in the
period. The increase in annualized revenue from subscriptions for each of our 2014 and 2015 cohorts represents the increase in revenue in 2016
from the initial period of the applicable cohort. For example, the 2.7 times increase for the 2014 cohort represents the result obtained by dividing the
annualized revenue from subscriptions generated by the 2014 cohort in 2016 by the annualized revenue from subscriptions generated by the 2014
cohort in 2014, the initial period.

International Expansion .    We have recently increased our focus on international markets. For the years ended December 31, 2014, 2015,
and 2016, we derived 13%, 14%, and 19% of our revenue outside of the United States, respectively. We believe that the global opportunity for self-
service data analytics solutions is significant, and should continue to expand as organizations outside the United States seek to adopt self-service
platforms as we have experienced with our existing customers. To capitalize on this opportunity, we intend to continue to invest in growing our
presence internationally. Our growth and the success of our initiatives in markets outside of the United States will depend on the continued adoption
of our platform by our existing customers, as well as our ability to attract new customers.

Investment in Growth .    We plan to continue investing in our business so that we can capitalize on our market opportunity. We intend to
continue to add headcount to our global sales and marketing team to acquire new customers and to increase sales to existing customers. We intend
to continue to add headcount to our research and development team to extend the functionality and range of our platform by bringing new and
improved products and services to our customers. We believe that these investments will contribute to our long-term growth, although they may
adversely affect our operating results in the near term.

Market Adoption of Our Platform .    A key focus of our sales and marketing efforts is to continue creating market awareness about the
benefits of our platform. While we cannot predict customer adoption rates and demand, the future growth rate and size of the self-service data
analytics market, or the introduction of competitive products and services, our business and operating results will be significantly affected by the
degree to and speed with which organizations adopt self-service data analytics solutions and our platform.

Key Business Metrics

We review the following key business metrics to evaluate our business, measure our performance, identify trends affecting our business,
formulate business plans, and make strategic decisions:

Number of Customers . We believe that our ability to expand our customer base is a key indicator of our market penetration, the growth of
our business, and our future potential business opportunities. We define a customer at the end of any particular period as an entity with a
subscription agreement that runs through the current or future period as of the measurement date. Organizations with free trials have not entered
into a subscription agreement and are not considered customers. A single organization with separate subsidiaries, segments, or divisions that use
our platform may represent multiple customers, as we treat each entity that is invoiced separately as a single customer. In cases where customers
subscribe to our platform through our channel partners, each end customer is counted separately.
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The following table summarizes the number of our customers at each quarter end for the periods indicated:
 
   As of  

   
Mar. 31,

2015    
Jun. 30,

2015    
Sep. 30,

2015    
Dec. 31,

2015    
Mar. 31,

2016    
Jun. 30,

2016    
Sep. 30,

2016    
Dec. 31,

2016  
Customers    760    961    1,140    1,398    1,578    1,834    2,047    2,328 

Dollar-Based Net Revenue Retention Rate.     We believe that our dollar-based net revenue retention rate is a key measure to provide
insight into the long-term value of our customers and our ability to retain and expand revenue from our customer base over time. Our dollar-based
net revenue retention rate is a trailing four-quarter average of the subscription revenue from a cohort of customers in a quarter as compared to the
same quarter in the prior year. Dollar-based net revenue retention rate equal to 100% would indicate that we received the same amount of revenue
from our cohort of customers in the current quarter as we did in the same quarter of the prior year. Dollar-based net revenue retention rate less than
100% would indicate that we received less revenue from our cohort of customers in the current quarter than we did in the same quarter of the prior
year.

To calculate our dollar-based net revenue retention rate, we first identify a cohort of customers, or the Base Customers, in a particular
quarter, or the Base Quarter. A customer will not be considered a Base Customer unless such customer has an active subscription for the entirety of
the Base Quarter. We then divide the revenue in the same quarter of the subsequent year attributable to the Base Customers, or the Comparison
Quarter, including Base Customers from which we no longer derive revenue in the Comparison Quarter, by the revenue attributable to that Base
Customers in the Base Quarter. Our dollar-based net revenue retention rate in a particular quarter is then obtained by averaging the result from that
particular quarter by the corresponding result from each of the prior three quarters. The dollar-based net revenue retention rate excludes revenue
from professional services from that cohort.

The following table summarizes our dollar-based net revenue retention rate for each quarter for the periods indicated:
 
  Three Months Ended  

  
Mar. 31,

2015   
Jun. 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
Jun. 30,

2016   
Sep. 30,

2016   

Dec.
31, 

2016 
Dollar-Based Net Revenue Retention

Rate   123%   124%   125%   122%   126%   127%   129%   135% 

Components of Our Results of Operations

Revenue

We derive our revenue primarily from the sale of software subscriptions. Revenue from subscriptions reflects the revenue recognized from
sales of licenses to our platform to new customers and additional licenses to existing customers. Subscription fees are based primarily on the
number of users of our platform. We recognize subscription revenue ratably over the term of the contract, commencing with the date on which the
platform is first made available to the customer, and when all other revenue recognition criteria are met. Our subscription agreements generally have
terms ranging from one to three years and are billed annually in advance. Subscriptions are generally non-cancelable during the subscription term
and subscription fees are non-refundable. Our subscription agreements provide for unspecified future updates, upgrades, and enhancements, and
technical product support. We also generate revenue from licensing third-party syndicated data packaged with subscriptions, which we recognize
ratably over the subscription period. We also derive revenue from professional
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services fees earned for consulting engagements related to training customers and channel partners, and consulting services. Revenue from
professional services relating to training results from contracts to provide educational services to customers and channel partners regarding the use
of our technologies and is recognized as the services are provided. Consulting revenue is recognized on a time and materials basis as services are
provided. Revenue from professional services represented less than 10% of revenue for each of the years ended December 31, 2014, 2015, and
2016. Over the long term, we expect our revenue from professional services to decrease as a percentage of our revenue. In addition, due to our
“land and expand” business model, a substantial majority of our revenue in any given period is attributable to our existing customers compared to
new customers.

For a description of our revenue recognition policies, see the section titled “—Critical Accounting Policies and Estimates.”

Cost of Revenue

Cost of revenue consists primarily of employee-related costs, including salaries and bonuses, stock-based compensation expense, and
employee benefit costs associated with our customer support and professional services organizations. It also includes expenses related to hosting
and operating our cloud infrastructure in a third-party data center, licenses of third-party syndicated data, and related overhead expenses. The
majority of our cost of revenue does not fluctuate directly with increases in revenue.

We allocate shared overhead costs such as information technology infrastructure, rent, and occupancy charges in each expense category
based on headcount in that category. As such, general overhead expenses are reflected in cost revenue.

We intend to continue to invest additional resources in our cloud infrastructure. We expect that the cost of third-party data center hosting fees
will increase over time as we continue to expand our cloud-based offering.

Gross Profit and Gross Margin

Gross profit is revenue less cost of revenue. Gross margin is gross profit expressed as a percentage of revenue. Our gross margin has
fluctuated and may fluctuate from period to period based on a number of factors, including the mix of products and services we sell, the channel
through which we sell our products and services, and, to a lesser degree, the utilization of customer support and professional services resources, as
well as third-party hosting and syndicated data fees in any given period. We expect our gross margin to increase modestly over the long term,
although our gross margin may fluctuate from period to period depending on the interplay of the factors discussed above.

Operating Expenses

Our operating expenses are classified as research and development, sales and marketing, and general and administrative. For each of these
categories, the largest component is employee-related costs, which include salaries and bonuses, stock-based compensation expense, and
employee benefit costs. We allocate shared overhead costs such as information technology infrastructure, rent, and occupancy charges in each
expense category based on headcount in that category.

Research
and
development
.    Research and development expense consists primarily of employee-related costs, including salaries and
bonuses, stock-based compensation expense, and employee benefits costs, for our research and development employees, depreciation of
equipment used in research and development, third-party contractors, and related allocated overhead costs.
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We expect research and development expenses to continue to increase in absolute dollars for the foreseeable future as we continue to
increase the functionality and otherwise enhance our platform and develop new products and services. However, we expect research and
development expense to decrease as a percentage of revenue over the long term, although research and development expense may fluctuate as a
percentage of revenue from period to period due to the seasonality of revenue and the timing and extent of these expenses.

Sales
and
marketing
.    Sales and marketing expense consists primarily of employee-related costs, including salaries and bonuses, sales
commissions, stock-based compensation expense, and employee benefits costs, for our sales and marketing employees, marketing programs, and
related allocated overhead costs. Our sales and marketing employees include quota-carrying headcount, sales operations, and administration,
marketing, and management. Marketing programs consist of advertising, promotional events such as our U.S. and European Inspire user
conferences, corporate communications, brand building, and product marketing activities such as online lead generation.

We plan to continue to invest in sales and marketing by expanding our global promotional activities, building brand awareness, attracting new
customers, and sponsoring additional marketing events. The timing of these events, such as our annual sales kickoff in the first quarter and our
annual U.S. and European Inspire user conferences in the second and third quarters, respectively, will affect our sales and marketing expense in a
particular quarter. We expect sales and marketing expense to continue to increase in absolute dollars for the foreseeable future as we continue to
expand our sales force both in the United States and internationally, and to continue to be our largest operating expense category. However, we
expect sales and marketing expense to decrease as a percentage of revenue over the long term, although sales and marketing expense may
fluctuate as a percentage of revenue from period to period due to the seasonality of revenue and the timing and extent of these expenses.

General
and
administrative
.    General and administrative expense consist primarily of employee-related costs, including salaries and
bonuses, stock-based compensation expense, and employee benefits costs, for our executive officers and finance, legal, human resources, and
administrative personnel, professional fees for external legal, accounting, and other consulting services, and related allocated overhead costs.

We expect general and administrative expense to continue to increase in absolute dollars for the foreseeable future as we continue to grow
and incur the costs associated with being a publicly traded company, including increased legal, audit, and consulting fees. However, we expect
general and administrative expense to decrease as a percentage of revenue over the long term as we improve our processes, systems, and controls
to enable our internal support functions to scale with the growth of our business, although general and administrative expense may fluctuate as a
percentage of revenue from period to period due to the seasonality of revenue and the timing and extent of these expenses.

Other Expense, Net

Other expense, net, consists primarily of foreign exchange gains and losses from foreign currency transactions denominated in currency
other than the functional currency (U.S. dollars), interest expense on our line of credit that we extinguished in 2015, and interest income from our
available-for-sale investments.

Provision for Income Taxes

Provision for income taxes consists primarily of income taxes in certain foreign jurisdictions in which we conduct business. As we have
expanded our international operations, we have incurred increased foreign tax expense, and we expect this trend to continue. We have a full
valuation
 

64



Table of Contents

allowance for domestic net deferred tax assets, including net operating loss carryforwards, and tax credits related primarily to research and
development. Due to our history of losses, we expect to maintain this full valuation allowance for the foreseeable future.

Results of Operations

The following table sets forth our results of operations for the periods indicated. The period-to-period comparison of financial results is not
necessarily indicative of financial results to be achieved in future periods.
 
   Year Ended December 31,  
   2014   2015   2016  
   (in thousands)  
Revenue   $ 37,984  $ 53,821  $ 85,790 
Cost of revenue (1)    8,533   10,521   16,026 

    
 

   
 

   
 

Gross profit    29,451   43,300   69,764 
    

 
   

 
   

 

Operating expenses:     
Research and development (1)    7,787   11,103   17,481 
Sales and marketing (1)    24,612   43,244   57,585 
General and administrative (1)    17,264   10,039   17,720 

    
 

   
 

   
 

Total operating expenses    49,663   64,386   92,786 
    

 
   

 
   

 

Loss from operations    (20,212)   (21,086)   (23,022) 
Other expense, net    (81)   (186)   (1,028) 

    
 

   
 

   
 

Loss before provision for income taxes    (20,293)   (21,272)   (24,050) 
Provision for income taxes    36   178   208 

    
 

   
 

   
 

Net loss   $ (20,329)  $ (21,450)  $ (24,258) 
    

 

   

 

   

 

 
(1) Amounts include stock-based compensation expense as follows:
 

   Year Ended December 31,  
   2014    2015    2016  
   (in thousands)  
Cost of revenue   $ 34   $ 34   $ 106 
Research and development    1,081    239    338 
Sales and marketing    183    800    1,281 
General and administrative    9,379    409    1,559 

    
 

    
 

    
 

Total   $10,677   $1,482   $3,284 
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The following table sets forth selected historical financial data for the periods indicated, expressed as a percentage of revenue:
 
   Year Ended December 31,  
   2014   2015   2016  
Revenue    100.0%   100.0%   100.0% 
Cost of revenue    22.5   19.5   18.7 
Gross profit    77.5   80.5   81.3 
Operating expenses:     

Research and development    20.5   20.6   20.4 
Sales and marketing    64.8   80.3   67.1 
General and administrative    45.5   18.7   20.7 

Total operating expenses    130.7   119.6   108.2 
Loss from operations    (53.2)   (39.2)   (26.8) 
Other expense, net    (0.2)   (0.3)   (1.2) 
Loss before provision for income taxes    (53.4)   (39.5)   (28.0) 
Provision for income taxes    0.1   0.3   0.2 
Net loss    (53.5)   (39.9)   (28.3) 

Comparison of the Years Ended December 31, 2015 and 2016

Revenue
 
   

Year Ended 
December 31,    Change  

   2015    2016    Amount    %  
   (in thousands, except percentages)  
Revenue   $53,821   $85,790   $31,969    59% 

Revenue increased $32.0 million, or 59%, for the year ended December 31, 2016 as compared to the year ended December 31, 2015. The
increase in our revenue was primarily from additional sales to existing customers and, to a lesser extent, the increase in our total number of
customers. For the years ended December 31, 2015 and 2016, revenue attributed to existing customers was 89% and 92%, respectively, of our
revenue.

Cost of Revenue and Gross Margin
 
   

Year Ended 
December 31,   Change  

   2015   2016   Amount    %  
   (in thousands, except percentages)  
Cost of Revenue   $10,521  $16,026  $  5,505    52% 
% of revenue    20%   19%    
Gross margin    80%   81%    

Cost of revenue increased $5.5 million, or 52%, for the year ended December 31, 2016 as compared to the year ended December
31, 2015. The increase in cost of revenue was primarily due to an increase in employee-related costs of $2.9 million due to higher headcount and
the timing of when these employees were hired, an increase in royalties associated with third-party syndicated data costs of $1.8 million, and an
increase of $0.7 million in allocated overhead expenses. A majority of the employees hired during the year ended December 31, 2015 were hired
later in the period; accordingly,
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the corresponding increase in cost of revenue was not fully reflected in employee-related costs for that period. Employee-related costs for the year
ended December 31, 2016 reflected the full cost of these employees and the additional employees hired in 2016. As of December 31, 2016, we had
63 customer support, professional service, and fulfillment personnel compared to 58 as of December 31, 2015.

The increase in gross margin was the result of an increase in the proportion of revenue from subscriptions relative to revenue from
professional services, partially offset by channel mix.

Research and Development
 
   

Year Ended 
December 31,   Change  

   2015   2016   Amount   %  
   (in thousands, except percentages)  
Research and development   $11,103  $17,481  $ 6,378    57% 
% of revenue    21%   20%    

Research and development expense increased $6.4 million, or 57%, for the year ended December 31, 2016 as compared to the year ended
December 31, 2015. The increase in research and development expense was primarily due to an increase in employee-related costs of $5.0 million
due to higher headcount and an increase of $1.0 million in allocated overhead expenses. As of December 31, 2016, we had 106 research and
development personnel compared to 71 as of December 31, 2015.

Sales and Marketing
 
   

Year Ended 
December 31,   Change  

   2015   2016   Amount    %  
   (in thousands, except percentages)  
Sales and marketing   $43,244  $57,585  $14,341    33% 
% of revenue    80%   67%    

Sales and marketing expense increased $14.3 million, or 33%, for the year ended December 31, 2016 as compared to the year ended
December 31, 2015. The increase in sales and marketing expense was primarily due to an increase in employee-related costs of $10.2 million due
to higher headcount and an increase of $2.4 million in costs associated with marketing programs, including increased costs associated with our
annual Inspire user conference in the United States and costs associated with our first Inspire user conference in Europe. As of December 31, 2016,
we had 190 sales and marketing personnel compared to 152 as of December 31, 2015.

General and Administrative
 
   

Year Ended 
December 31,   Change  

   2015   2016   Amount   %  
   (in thousands, except percentages)  
General and administrative   $10,039  $17,720  $ 7,681    77% 
% of revenue    19%   21%    
 

67



Table of Contents

General and administrative expense increased $7.7 million, or 77%, for the year ended December 31, 2016 as compared to the year ended
December 31, 2015. The increase in general and administrative expense was primarily due to an increase in employee-related costs of $4.6 million
due to higher headcount as we continued to expand our infrastructure to support our growth and prepared to become a publicly traded company,
and an increase in legal and professional fees of $1.3 million. As of December 31, 2016, we had 65 general and administrative personnel compared
to 45 as of December 31, 2015.

Other Expense, Net
 
   

Year Ended 
December 31,   Change  

   2015   2016   Amount   %  
   (in thousands, except percentages)  
Other expense, net   $ (186)  $ (1,028)  $ (842)   * 
 
* Not meaningful.

Increases in other expense, net in the year ended December 31, 2016 as compared to the year ended December 31, 2015 was the result of
foreign currency transaction losses from billings to customers and payments of operating expenses not denominated in U.S. dollars.

Provision for Income Taxes
 
   

Year Ended 
December 31,    Change  

   2015    2016    Amount   % 
   (in thousands, except percentages)  
Provision for income taxes   $178   $208   $ 30    * 
 
* Not meaningful.

The increase in the provision for income taxes was primarily due to higher foreign taxes as a result of our global expansion during the year
ended December 31, 2016.

Comparison of the Years Ended December 31, 2014 and 2015

Revenue
 
   

Year Ended 
December 31,    Change  

   2014    2015    Amount    %  
   (in thousands, except percentages)  
Revenue   $37,984   $53,821   $15,837    42% 

Revenue increased $15.8 million, or 42%, for the year ended December 31, 2015 as compared to the year ended December 31, 2014. The
increase in our revenue was primarily from additional sales to existing customers and, to a lesser extent, the increase in our total number of
customers. For the years ended December 31, 2014 and 2015, revenue attributed to existing customers was 90% and 89%, respectively, of our
revenue.
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Cost of Revenue and Gross Margin
 
   

Year Ended 
December 31,   Change  

   2014   2015   Amount   %  
   (in thousands, except percentages)  
Cost of revenue   $8,533  $10,521  $ 1,988    23% 
% of revenue    22%   20%    
Gross margin    78%   80%    

Cost of revenue increased $2.0 million, or 23%, for the year ended December 31, 2015 as compared to the year ended December 31, 2014.
The increase in cost of revenue was primarily due to an increase in employee-related costs of $1.3 million due to higher headcount and an increase
of $0.5 million in allocated overhead expenses. A majority of the employees hired in 2015 were hired in the third and fourth quarters of 2015;
accordingly, the impact of the increase in headcount was not fully reflected in employee-related costs for that period. As of December 31, 2015, we
had 58 customer support, professional service, and fulfillment personnel compared to 38 as of December 31, 2014.

The increase in gross margin was the result of an increase in the proportion of revenue from subscriptions relative to revenue from
professional services, partially offset by channel mix.

Research and Development
 
   

Year Ended 
December 31,   Change  

   2014   2015   Amount       %     
   (in thousands, except percentages)  
Research and development   $7,787  $11,103  $ 3,316    43% 
% of revenue    21%   21%    

Research and development expense increased $3.3 million, or 43%, for the year ended December 31, 2015 as compared to the year ended
December 31, 2014. The increase in research and development expense was primarily due to an increase in employee-related costs of $2.7 million
due to higher headcount and an increase of $0.8 million in allocated overhead expenses. The increase in research and development expense was
partially offset by a reduction of $0.2 million in costs for third-party contractors. As of December 31, 2015, we had 71 research and development
personnel compared to 45 as of December 31, 2014.

Sales and Marketing
 
   

Year Ended 
December 31,   Change  

   2014   2015   Amount        %     
   (in thousands, except percentages)  
Sales and marketing   $24,612  $43,244  $18,632    76% 
% of revenue    65%   80%    

Sales and marketing expense increased $18.6 million, or 76%, for the year ended December 31, 2015 as compared to the year ended
December 31, 2014. The increase in sales and marketing expense was primarily due to an increase in employee-related costs of $14.0 million due
to higher headcount and an increase of $1.4 million in costs associated with marketing programs, including increased costs associated with our
annual Inspire user conference in the United States. As of December 31, 2015, we had 152 sales and marketing personnel compared to 95 as of
December 31, 2014.
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General and Administrative
 
   

Year Ended 
December 31,   Change  

   2014   2015   Amount       %     
   (in thousands, except percentages)  
General and administrative   $17,264  $10,039  $(7,225)   (42)% 
% of revenue    45%   19%   

General and administrative expense decreased $7.2 million, or 42%, for the year ended December 31, 2015 as compared to year ended
December 31, 2014. In the year ended December 31, 2014, in conjunction with our Series B convertible preferred stock financing, we recorded
$9.3 million in compensation expense associated with certain of our employees who agreed to sell common stock to participating investors. We did
not incur a similar compensation expense in the year ended December 31, 2015. This decrease was partially offset by an increase in other
employee-related costs of $1.8 million due to higher headcount as we continued to expand our infrastructure to support our growth. As of
December 31, 2015, we had 45 general and administrative personnel compared to 28 as of December 31, 2014.

Other Expense, Net
 
   

Year Ended 
December 31,   Change  

       2014          2015          Amount          %     
   (in thousands, except percentages)  
Other expense, net   $ (81)  $ (186)  $ (105)   * 
 
* Not meaningful.

Increases in other expense, net in the year ended December 31, 2015 as compared to the year ended December 31, 2014 was the result of
foreign currency transaction losses from billings to customers and payments of operating expenses not denominated in U.S. dollars.

Provision for Income Taxes
 
   

Year Ended 
December 31,    Change  

       2014           2015           Amount           %     
   (in thousands, except percentages)  
Provision for income taxes   $ 36   $ 178   $ 142    * 
 
* Not meaningful.

The increase in the provision for income taxes was primarily due to higher foreign taxes as a result of our global expansion during the year
ended December 31, 2015.
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Quarterly Results of Operations

The following tables set forth selected unaudited quarterly consolidated statements of operations data for each of the quarters indicated, as
well as the percentage of revenue that each line item represented for each quarter. We prepared the quarterly unaudited consolidated statements of
operations on a basis consistent with the audited consolidated financial statements included elsewhere in this prospectus. In our opinion, the
financial information reflects all adjustments, consisting only of normal recurring adjustments, which we consider necessary for a fair presentation of
this data. This information should be read in conjunction with our consolidated financial statements and related notes included elsewhere in this
prospectus. Our historical results are not necessarily indicative of the results to be expected in the future.
 
  Three Months Ended  

  
Mar. 31, 

2015   
Jun. 30, 

2015   
Sep. 30, 

2015   
Dec. 31, 

2015   
Mar. 31, 

2016   
Jun. 30, 

2016   
Sep. 30, 

2016   
Dec. 31, 

2016  
  (in thousands, unaudited)  
Revenue  $ 11,527  $ 12,710  $ 14,130  $ 15,454  $ 18,394  $ 19,972  $ 22,462  $ 24,962 
Cost of revenue (1)   2,322   2,447   2,630   3,122   3,899(2)    3,766(2)    4,062(2)    4,299 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Gross profit   9,205   10,263   11,500   12,332   14,495   16,206   18,400   20,663 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 

Operating expenses:         
Research and development (1)   2,381   2,439   2,751   3,532   3,855   4,068   4,496   5,062 
Sales and marketing (1)   9,039   11,352   10,692   12,161   13,630   15,444   13,456   15,055 
General and administrative (1)   1,955   1,943   2,332   3,809   3,416   3,909   4,298   6,097 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Total operating expenses   13,375   15,734   15,775   19,502   20,901   23,421   22,250   26,214 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 

Loss from operations   (4,170)   (5,471)   (4,275)   (7,170)   (6,406) (2)    (7,215) (2)    (3,850) (2)    (5,551) 
Other income (expense), net   (44)   9   (107)   (44)   (90)   (188)   (284)   (466) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Loss before provision for income taxes   (4,214)   (5,462)   (4,382)   (7,214)   (6,496)   (7,403)   (4,134)   (6,017) 
Provision for income taxes   1   1   70   106   37   53   58   60 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Net loss  $ (4,215)  $ (5,463)  $ (4,452)  $ (7,320)  $ (6,533) (2)   $ (7,456) (2)   $ (4,192) (2)   $ (6,077) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

 
(1) Amounts include stock-based compensation expense as follows:
 
  Three Months Ended  

  
Mar. 31, 

2015   
Jun. 30,

2015   
Sep. 30,

2015   
Dec. 31, 

2015   
Mar. 31, 

2016   
Jun. 30, 

2016   
Sep. 30,

2016   
Dec. 31, 

2016  
  (in thousands, unaudited)  

Cost of revenue  $ 6  $ 7  $ 7  $ 14  $ 26  $ 22  $ 24  $  34 
Research and development   35   28   34   142   73   71   99   95 
Sales and marketing   117   185   185   313   310   324   308   339 
General and administrative   72   78   85   174   228   374   475   482 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Total  $       230  $      298  $      311  $       643  $       637  $       791  $      906  $       950 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

(2) In the course of preparing our consolidated financial statements as of and for the year ended December 31, 2016, we identified an error related to the improper calculation
of royalty expense during the year ended December 31, 2016 associated with licensed third-party syndicated data. We have determined that the error was not material to
our interim financial statements. The correction of this error, which is reflected in the quarterly information above, resulted in an increase in cost of revenue, loss from
operations, and net loss of $0.5 million and $0.3 million for the three months ended March 31, 2016 and June 30, 2016, respectively, and $0.3 million and $1.1 million for
the three and nine months ended September 30, 2016, respectively. This error will be corrected in our future filings that contain such financial information.
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The following table sets forth our results of operations data for each of the periods indicated as a percentage of revenue.
 
  Three Months Ended  

  
Mar. 31,

2015   
Jun. 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
Jun. 30,

2016   
Sep. 30,

2016   
Dec. 31,

2016  
  (unaudited)  
Revenue   100.0%   100.0%   100.0%   100.0%   100.0%   100.0%   100.0%   100.0% 
Cost of revenue   20.1   19.3   18.6   20.2   21.2   18.9   18.1   17.2 
Gross profit   79.9   80.7   81.4   79.8   78.8   81.1   81.9   82.8 
Operating expenses:         

Research and development   20.7   19.2   19.5   22.9   21.0   20.4   20.0   20.3 
Sales and marketing   78.4   89.3   75.7   78.7   74.1   77.3   59.9   60.3 
General and administrative   17.0   15.3   16.5   24.6   18.6   19.6   19.1   24.4 

Total operating expenses   116.0   123.8   111.6   126.2   113.6   117.3   99.1   105.0 
Loss from operations   (36.2)   (43.0)   (30.3)   (46.4)   (34.8)    (36.1)    (17.1)    (22.2) 
Other income (expense), net   (0.4)   0.1   (0.8)   (0.3)   (0.5)   (0.9)   (1.3)   (1.9) 
Loss before provision for income taxes   (36.6)   (43.0)   (31.0)   (46.7)   (35.3)   (37.1)   (18.4)   (24.1) 
Provision for income taxes   —   —   0.5   0.7   0.2   0.3   0.3   0.2 
Net loss   (36.6)   (43.0)   (31.5)   (47.4)   (35.5)    (37.3)    (18.7)    (24.3) 

Quarterly Revenue Trends

Revenue has increased in each of the periods presented above primarily due to additional sales to existing customers and, to a lesser extent,
our increase in total number of customers. We cannot assure you that this trend will continue, and we believe that we may experience seasonality in
our revenue in the future.

We may experience variances in total customers over a particular quarter for a variety of business reasons, and the extent to which we gain
or lose customers over a particular quarter will not necessarily reflect the changes in revenue in that quarter or in future periods. As a result of the
foregoing factors, a slowdown in our ability to acquire new customers, expand our sales to existing customers, or renew agreements with existing
customers may not be apparent in revenue for the quarter, as the revenue recognized in any quarter is primarily from customer agreements entered
into in prior quarters.

Quarterly Expense Trends

Operating expenses generally have increased sequentially in every quarter primarily due to increases in headcount and other related
expenses to support growth. We anticipate operating expenses will continue to increase in absolute dollars in future periods as we invest in the long-
term growth of our business.

Seasonality

We have historically experienced seasonality in terms of when we enter into agreements with customers. We typically enter into a
significantly higher percentage of agreements with new customers, as well as renewal agreements with existing customers, in the fourth quarter. The
increase in customer agreements for the fourth quarter is attributable to large enterprise account buying patterns typical in the software industry.

Furthermore, we usually enter into a significant portion of agreements with customers during the last month, and often the last two weeks, of
each quarter. This seasonality is reflected to a much lesser
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extent, and sometimes is not immediately apparent, in revenue, due to the fact that we recognize revenue from subscriptions over the term of the
subscription agreement, which is generally one to three years. Although these seasonal factors are common in the technology industry, historical
patterns should not be considered a reliable indicator of future sales activity or performance.

In addition, we have experienced increased sales and marketing expenses associated with our annual sales kickoff in the first quarter and
our annual U.S. and European Inspire user conferences in the second and third quarters, respectively. We held our first Inspire user conference in
Europe in September 2016.

Liquidity and Capital Resources

As of December 31, 2016, we had $52.7 million of cash and cash equivalents and short-term investments in marketable securities. Since
inception, we have financed operations primarily through the sale of equity securities and our operating activities. Between March 2011 and
December 31, 2016, we generated aggregate proceeds of $86.7 million from the sale of preferred stock, net of issuance costs.

Our principal uses of cash are funding our operations and other working capital requirements. Cash used in operations for the years ended
December 31, 2014, 2015, and 2016 was $3.4 million, $8.0 million, and $6.0 million, respectively. Over the past several years, our revenue has
increased significantly from year to year and, as a result, our cash flows from customer collections have increased. However, our operating
expenses have also increased as we have invested in growing our business. Our operating cash requirements may increase in the future as we
continue to invest in the strategic growth of our company.

Our future capital requirements and the adequacy of available funds will depend on many factors including the rate of our revenue growth,
the timing and extent of our spending on research and development efforts and other business initiatives, the expansion of our sales and marketing
activities, the timing of new product and service introductions, market acceptance of our platform, and overall economic conditions.

We believe that our existing cash and cash equivalents and short-term investments and any positive cash flows from operations will be
sufficient to support our working capital and capital expenditure requirements through at least March 31, 2018. To the extent existing cash and cash
equivalents and short-term investments and cash from operations are not sufficient to fund future activities, we may need to raise additional
funds. We may seek to raise additional funds through equity, equity-linked, or debt financings. If we raise additional funds through the incurrence of
indebtedness, such indebtedness may have rights that are senior to holders of our equity securities and could contain covenants that restrict
operations. Any additional equity or convertible debt financing may be dilutive to stockholders. If we are unable to raise additional capital when
desired, our business, operating results, and financial condition could be adversely affected.

Cash Flows

The following table sets forth cash flows for the periods indicated:
 
   Year Ended December 31,  
   2014   2015   2016  
   (in thousands)  
Net cash used in operating activities   $ (3,428)  $ (8,035)  $ (6,031) 
Net cash provided by (used in) investing activities    (1,581)   (40,359)   11,735 
Net cash provided by financing activities    20,693   48,531   823 
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Operating Activities

Our net loss and cash flow from operating activities are significantly influenced by our investments in headcount and infrastructure to support
anticipated growth. In addition, our net loss in recent periods has generally been significantly greater than our use of cash for operating activities due
to our subscription-based model in which billings and collections occur in advance of revenue recognition and significant non-cash expenses such as
stock-based compensation and depreciation and amortization.

For the year ended December 31, 2016, net cash used in operating activities was $6.0 million. Net cash used in operating activities primarily
reflected our net loss of $24.3 million, partially offset by non-cash expenses that included $3.3 million of stock-based compensation and $1.7 million
of depreciation and amortization, and changes in working capital. Working capital sources of cash included a $27.8 million increase in deferred
revenue, primarily resulting from the growth in the number of customers invoiced during the period, a $2.1 million increase in accounts payable as a
result of timing of payments to vendors, a $1.2 million increase in accrued payroll and payroll related liabilities resulting from the timing of payments
and related expenses, a $1.1 million increase in accrued expenses, and a $0.7 million increase in other liabilities. These sources of cash were
partially offset by a $14.2 million increase in accounts receivable as a result of increased billings to customers consistent with the overall growth of
the business, a $4.3 million increase in prepaid expenses primarily associated with deferred royalties on third-party syndicated data and timing of
amortization, and a $1.6 million increase in deferred commission as a result of increased billings to customers consistent with the overall growth of
the business.

For the year ended December 31, 2015, net cash used in operating activities was $8.0 million. Net cash used in operating activities primarily
reflected our net loss of $21.5 million, partially offset by non-cash expenses that included $1.5 million of stock-based compensation, and $0.8 million
of depreciation and amortization, and changes in working capital. Working capital sources of cash included a $15.3 million increase in deferred
revenue, primarily resulting from the growth in the number of customers invoiced during the period, a $2.7 million increase in accrued payroll and
payroll related liabilities associated with our growth in headcount and related expenses, $1.9 million in accrued expenses due to our growth and
timing of payments, and a $0.9 million increase in other liabilities. These sources of cash were partially offset by a $6.2 million increase in accounts
receivable and a $2.2 million increase in deferred commissions as a result of increased billings to customers consistent with the overall growth of the
business, a $0.8 million decrease in accounts payable as a result of timing of payments to vendors, and a $0.8 million increase in prepaid expenses.

For the year ended December 31, 2014, net cash used in operating activities was $3.4 million. Net cash used in operating activities primarily
reflected our net loss of $20.3 million, partially offset by non-cash expenses that included $10.7 million of stock-based compensation, and changes in
working capital. Working capital sources included an $8.5 million increase in deferred revenue, primarily resulting from the growth in the number of
customers invoiced during the period, a $1.3 million increase in accrued payroll and payroll related liabilities associated with our growth in headcount
and related expenses, and a $0.7 million increase in other liabilities. These sources of cash were partially offset by a $2.7 million increase in
accounts receivable, a $1.6 million in deferred commissions as a result of increased billings to customers consistent with the overall growth of our
business, and a $0.8 million increase in prepaid expenses.

Investing Activities

Our investing activities consist primarily of purchases, sales and maturities of available-for-sale securities, and property and equipment
purchases for computer-related equipment and leasehold improvements to leased office facilities.
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Net cash provided by investing activities for the year ended December 31, 2016 was $11.7 million, consisting primarily of $20.8 million of
maturities of investments and a $1.0 million change in restricted cash, partially offset by $5.7 million of purchases of investments and $4.3 million of
purchases of property and equipment associated with additional headcount and office locations.

Net cash used in investing activities for the year ended December 31, 2015 was $40.4 million, consisting primarily of $36.4 million of
purchases of investments from the proceeds from the issuance of Series C convertible preferred stock, $2.7 million of purchases of property and
equipment associated with additional headcount and office locations, and $1.2 million related to a change in restricted cash associated with deposits
on new office locations.

Net cash used in investing activities for the year ended December 31, 2014 was $1.6 million, consisting primarily of $1.1 million for the
purchase of stock in a privately held company and $0.5 million of purchases of property and equipment.

Financing Activities

Our financing activities consist primarily of issuances of convertible preferred stock, proceeds from the exercise of stock options, our payment
of our line of credit, and repurchases of our common stock.

Net cash provided by financing activities for the year ended December 31, 2016 consisted primarily of proceeds from repayment of a
stockholder note of $2.2 million and $0.4 million of proceeds from stock option exercises, partially offset by $0.9 million in payments of initial public
offering costs and $0.6 million of costs paid in connection with the issuance of Series C convertible preferred stock and a repurchase of common
stock.

Net cash provided by financing activities for the year ended December 31, 2015 consisted primarily of $49.6 million of proceeds received
from the issuance of Series C convertible preferred stock, net of issuance costs, $35.0 million of proceeds from the issuance of common stock,
$1.9 million of advances from a line of credit, and $0.7 million of proceeds from stock option exercises, partially offset by $34.8 million for
repurchases of common stock and a $3.9 million repayment of the line of credit.

Net cash provided by financing activities for the year ended December 31, 2014 consisted primarily of $19.9 million of proceeds received
from the issuance of Series B convertible preferred stock and $1.3 million of proceeds from option exercises, partially offset by $0.5 million of loans
to stockholders.
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Contractual Obligations and Commitments

The following table summarizes our contractual obligations, including interest, as of December 31, 2016:
 
   Payments Due by Period  

   Total    
Less Than 

1 Year    1 to 3 Years   3 to 5 Years   
More Than 

5 Years  
   (in thousands)  
Capital leases   $ 713   $ 329   $ 384   $ —   $ — 
Operating leases (1)    20,937    2,693    6,894    6,271    5,079 
Purchase obligations (2)    4,059    3,154    905    —    — 

    
 

    
 

    
 

    
 

    
 

Total   $25,709   $ 6,176   $ 8,183   $ 6,271   $ 5,079 
    

 

    

 

    

 

    

 

    

 

 
(1) We had leases that expire at various dates through 2024.
(2) Purchase obligations relate primarily to non-cancellable agreements for license and royalty agreements.

In the ordinary course of business, we enter into agreements in which we may agree to indemnify clients, suppliers, vendors, lessors, channel
partners, lenders, stockholders, and other parties with respect to certain matters, including losses resulting from claims of intellectual property
infringement, damages to property or persons, business losses, or other liabilities. In addition, we have entered into indemnification agreements with
our directors, executive officers, and other officers that will require us to indemnify them against liabilities that may arise by reason of their status or
service as directors, officers, or employees. No demands have been made upon us to provide indemnification under such agreements and there are
no claims that we are aware of that could have a material effect on our consolidated financial statements.

Off-Balance Sheet Arrangements

As of December 31, 2016, we did not have any relationships with unconsolidated entities or financial partnerships, such as structured finance
or special purpose entities, which would have been established for the purpose of facilitating off-balance sheet arrangements.

Qualitative and Quantitative Disclosure About Market Risk

Foreign Currency Exchange Risk

Due to our international operations, we have foreign currency risks related to revenue and operating expenses denominated in currencies
other than the U.S. dollar, primarily the British Pound and Euro. Our sales contracts are primarily denominated in the local currency of the customer
making the purchase. In addition, a portion of our operating expenses are incurred outside the United States and are denominated in foreign
currencies where our operations are located. Decreases in the relative value of the U.S. dollar to other currencies may negatively affect revenue and
other operating results as expressed in U.S. dollars. We do not believe that an immediate 10% increase or decrease in the relative value of the U.S.
dollar to other currencies would have a material effect on our operating results.

We have experienced and will continue to experience fluctuations in net loss as a result of transaction gains or losses related to remeasuring
certain current asset and current liability balances that are denominated in currencies other than the functional currency of the entities in which they
are recorded. To date, we have not entered into derivatives or hedging transactions, as our exposure to foreign currency exchange rates has
historically been partially hedged as our U.S. dollar denominated
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inflows have covered our U.S. dollar denominated expenses and our foreign currency denominated inflows have covered our foreign currency
denominated expenses. However, we may enter into derivative or hedging transactions in the future if our exposure to foreign currency should
become more significant.

Interest Rate Risk

We had cash and cash equivalents and short-term investments of $52.7 million as of December 31, 2016. The carrying amount of our cash
equivalents and investments in marketable securities reasonably approximates fair value, as a result of the short maturities of investment
instruments used. The primary objective of our investment activities is the preservation of capital, and we do not enter into investments for trading or
speculative purposes. We do not have material exposure to market risk with respect to short-term and long-term investments, as any investments we
enter into are primarily highly liquid investments. A hypothetical 10% increase in interest rates during the year ended December 31, 2016 would not
have had a material impact on our consolidated financial statements.

Inflation Risk

We do not believe that inflation has had a material effect on our business, financial condition, or operating results.

Emerging Growth Company Status

The JOBS Act permits us, as an emerging growth company to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies and thereby allows us to delay the adoption of those standards until those standards would
apply to private companies.

We have elected to use this extended transition period under the JOBS Act. As a result, our consolidated financial statements may not be
comparable to the financial statements of issuers who are required to comply with the effective dates for new or revised accounting standards that
are applicable to public companies, which may make our common stock less attractive to investors.

Critical Accounting Policies and Estimates

Our consolidated financial statements have been prepared in accordance with GAAP. The preparation of these financial statements requires
us to make estimates and judgments that affect the reported amounts of assets and liabilities and related disclosure of contingent assets and
liabilities, revenue, and expenses at the date of the financial statements. Generally, we base our estimates on historical experience and on various
other assumptions in accordance with GAAP that we believe to be reasonable under the circumstances. Actual results may differ from these
estimates. To the extent that there are material differences between these estimates and our actual results, our future financial statements will be
affected.

Critical accounting policies and estimates are those that we consider the most important to the portrayal of our financial condition and
operating results because they require our most difficult, subjective or complex judgments, often as a result of the need to make estimates about the
effect of matters that are inherently uncertain. Our critical accounting policies and estimates are described below.
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Revenue Recognition

Our revenue is derived from the licensing of subscription, time-based software, sale of a hosted version of our software, data subscription
services, and professional services, including training and consulting services. The time-based subscriptions include post contract support, or PCS,
which provides the customer the right to receive when-and-if-available unspecified future updates, upgrades and enhancements, and technical
product support.

Revenue is recognized when all four revenue recognition criteria have been met: persuasive evidence of an arrangement exists, the product
has been delivered or the service has been performed, the fee is fixed or determinable, and collection is probable or reasonably assured.
Determining whether and when some of these criteria have been satisfied often involves exercising judgment and using estimates and assumptions
that can have a significant impact on the timing and amount of revenue that is recognized. Invoiced amounts have been recorded in accounts
receivable and in deferred revenue or revenue, depending on whether the revenue recognition criteria have been met.

We account for revenue from software and related products and services in accordance with Accounting Standard Codification, or ASC, 985-
605, Software
. For the duration of the license term, the customer receives coterminous PCS. We do not provide PCS on a standalone or renewal
basis unless the customer renews the software subscription license and, as such, we are unable to determine vendor specific objective evidence of
fair value, VSOE, of PCS. Accordingly, revenue for the subscription of time-based software licenses and PCS is recognized ratably beginning on the
date the license is first made available to the customer and continuing through the end of the subscription term. Revenue from time-based software
licenses and PCS comprised more than 90% of revenue for each of the years ended December 31, 2014, 2015, and 2016.

We also recognize revenue from the sale of a hosted version of our platform which is delivered pursuant to a hosting arrangement. Revenue
from hosted services is recognized ratably beginning on the date the services are first made available to the customer and continuing through the
end of the contractual service term. Hosted revenue arrangements are outside the scope of ASC 986-605 software revenue recognition guidance as
customers do not have the right to take possession of the software code underlying our hosted solutions.

Our arrangements may include the resale of third-party syndicated data content pursuant to subscription arrangements, and professional
services. Data subscriptions provide the customer the right to receive data that is updated periodically over the term of the license agreement, and
revenue is recognized ratably over the contract period once the customer has access to the data. We recognize revenue from the sale of third-party
syndicated data on a gross basis when (i) we are the primary obligor, (ii) we have latitude to establish the price charged, and (iii) we bear credit risk
in the transaction. Revenue from professional services, which is comprised primarily of training and consulting services, is recognized on a time and
materials basis as the services are provided.

We enter into multiple element revenue arrangements in which a customer may purchase a combination of software, data, and services. For
multiple element arrangements that contain only software and software-related elements, revenue is allocated and deferred for the undelivered
elements based on their VSOE. In situations where VSOE exists for all elements (delivered and undelivered), the revenue to be earned under the
arrangement among the various elements is allocated based on their relative fair value. For arrangements where VSOE exists only for the
undelivered elements, the full fair value of the undelivered elements is deferred and the difference between the total arrangement fee and the
amount deferred for the undelivered items is recognized as revenue. If VSOE does not exist for an undelivered service element, the revenue from
the entire arrangement is recognized over the service period, once all services have commenced. Changes in
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assumptions or judgments or changes to the elements in a software arrangement could cause a material increase or decrease in the amount of
revenue recognized in a particular period.

VSOE is determined for each element, or a group of elements sold on a combined basis, such as our software and PCS, based on historical
stand-alone sales to third parties or the price to be charged when the product or service, or group of products or services, is available. In determining
VSOE, a substantial majority of the selling prices for a product or service must fall within a reasonably narrow pricing range.

Revenue related to the delivered products or services is recognized only if (i) the above revenue recognition criteria are met, (ii) any
undelivered products or services are not essential to the functionality of the delivered products and services, (iii) payment for the delivered products
or services is not contingent upon delivery of the remaining products or services, and (iv) there is an enforceable claim to receive the amount due in
the event that the undelivered products or services are not delivered.

For multiple-element arrangements that contain both software and non-software elements, revenue is allocated on a relative fair value basis
to software or software-related elements as a group and any non-software elements separately based on the selling price hierarchy. The selling
price for each deliverable is determined using VSOE of selling price, if it exists, or third-party evidence of fair value, or TPE. If neither VSOE nor TPE
exist for a deliverable, best estimate of selling price, or BESP, is used. Once revenue is allocated to software or software-related elements as a
group, revenue is recognized in accordance with software revenue accounting guidance. Revenue allocated to non-software elements is recognized
in accordance with SAB Topic 13, Revenue
Recognition
. Revenue is recognized when revenue recognition criteria are met for each element.

Judgment is required to determine VSOE or BESP. For VSOE, we consider multiple factors including, but not limited to, product types,
geographies, sales channels, and customer sizes and, for BESP, we also consider market conditions, competitive landscape, internal costs, gross
margin objectives, and pricing practices. Pricing practices taken into consideration include historic contractually stated prices, volume discounts,
where applicable, and price lists. BESP is generally used for offerings that are not typically sold on a stand-alone basis or when the selling prices for
a product or service do not fall within a reasonably narrow pricing range.

Revenue generated from sales arrangements through distributors is recognized in accordance with our revenue recognition policies as
described above at the amount invoiced to the distributor. We recognize revenue at the net amount invoiced to the distributor, as opposed to the
gross amount the distributor invoices their end-customer, as we have determined that (i) we are not the primary obligor in these arrangements,
(ii) we do not have latitude to establish the price charged to the end-customer, and (iii) we do not bear credit risk in the transaction with the end-
customer.

Deferred revenue includes amounts collected or billed in excess of revenue recognized. We recognize such amounts over the life of the
contract upon meeting the revenue recognition criteria. Deferred revenue that will we will recognize during the succeeding 12-month period is
recorded as current deferred revenue and the remaining portion is recorded as non-current deferred revenue, which is included in other liabilities in
our consolidated balance sheet.

Sales Commissions and Cash-Based Performance Awards

Our sales personnel and other commissioned employees are paid commissions. Commissions are considered direct and incremental costs to
customer agreements and are generally paid in the period we receive payment from the customer under the associated customer agreement. These
costs are recoverable from future revenue associated with the noncancelable customer agreements that
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gave rise to the commissions. Commissions are amortized to sales and marketing expense over the term the respective revenue is recognized. For
the years ended December 31, 2014, 2015, and 2016, we amortized to sales and marketing expense approximately $4.6 million, $6.4 million, and
$9.4 million, respectively.

Certain of our sales personnel and other commissioned employees are also eligible for annual cash-based performance awards based on
overall performance of the individuals. The nature of these awards, while incremental sales costs, are not directly related to a specific customer
agreement, therefore they are expensed to sales and marketing expense during the year they are earned commencing when the award is both
probable of being earned and reasonably estimable, which generally has been in the latter part of the year. For the years ended December 31, 2014,
2015, and 2016, we recognized sales and marketing expense related to these awards of approximately $0.0 million, $1.2 million, and $1.4 million,
respectively.

Stock-Based Compensation

We recognize stock-based compensation expense in accordance with the provisions of ASC 718, Compensation—Stock
Compensation
.
ASC 718 requires the measurement and recognition of compensation expense for all stock-based payment awards made to employees and
directors based on the grant date fair values of the awards. We use the Black-Scholes option-pricing method for valuing stock options. The fair value
of an award, net of estimated forfeitures, is recognized as an expense over the requisite service period on a straight-line basis. Stock-based
compensation expense is included in cost of revenue and operating expenses within our consolidated statements of operations and comprehensive
loss based on the classification of the individual earning the award.

The determination of the grant date fair value of stock-based awards is affected by the estimated fair value per share of our common stock as
well as other highly subjective assumptions, including, but not limited to, the expected term of the stock-based awards, expected stock price
volatility, risk-free interest rates, and expected dividend yields, which are estimated as follows:
 

 
•  Fair
value
per
share
of
our
common
stock
.    As our common stock is not publicly traded, we must estimate the fair value of common

stock, as discussed in “—Valuation of Our Common Stock” below. Our board of directors will determine the fair value of our common stock
until such time as our common stock commences trading on an established stock exchange or national market system.

 

 •  Expected
term
.    We determine the expected term of the awards using the simplified method, which estimates the expected term based
on the average of the vesting period and contractual term of the stock option.

 

 

•  Expected
volatility
.    Since a public market for our common stock has not existed and, therefore, we do not have a trading history of our
common stock, we estimated the expected volatility based on the volatility of similar publicly held entities (referred to as “guideline
companies”) over a period equivalent to the expected term of the awards. In evaluating the similarity of guideline companies to us, we
considered factors such as industry, stage of life cycle, size, and financial leverage. We intend to continue to consistently apply this
process using the same or similar guideline companies to estimate the expected volatility until sufficient historical information regarding the
volatility of the share price of our common stock becomes available.

 

 •  Risk-free
interest
rate
.    The risk-free interest rate used to value our stock-based awards is based on the U.S. Treasury yield in effect at
the time of grant for a period consistent with the expected term of the award.
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 •  Estimated
dividend
yield
.    The expected dividend was assumed to be zero as we have never declared or paid any cash dividends and do
not currently intend to declare dividends in the foreseeable future.

In addition, we are required to estimate at the time of grant the expected forfeiture rate and only recognize expense for those stock-based
awards expected to vest. Our estimated forfeiture rate is based on our estimate of pre-vesting award forfeitures.

The assumptions used in calculating the fair value of stock-based awards represent our best estimates, but these estimates involve inherent
uncertainties and the application of judgment. As a result, if factors change or we use different assumptions, stock-based compensation expense
could be materially different in the future.

The following table presents the weighted-average assumptions used for stock options granted for each of the periods indicated:
 
   Year Ended December 31,  
   2014  2015  2016 
Expected term (in years)    6.0   6.0   6.0 
Expected volatility    48%   56%   41% 
Risk-free interest rate    2%   2%   2% 
Estimated dividend yield    —   —   — 

Valuation of Our Common Stock

Prior to this offering, given the absence of an active market for our common stock, our board of directors was required to determine the fair
value of our common stock at the time of each stock-based award based upon several factors, including consideration of input from management
and contemporaneous third-party valuations.

The exercise price for all stock options granted was at the estimated fair value of the underlying common stock, as estimated on the date of
grant by our board of directors in accordance with the guidelines outlined in the practice aid issued by the American Institute of Certified Public
Accountants, titled Valuation
of
Privately-Held-Company
Equity
Securities
Issued as Compensation. Each fair value estimate was based on a variety
of factors, which included the following:
 

 •  contemporaneous valuations performed by an unrelated third-party valuation firm;
 

 •  the prices, rights, preferences, and privileges of our preferred stock relative to those of our common stock;
 

 •  pricing and timing of transactions in our equity;
 

 •  the lack of marketability of our common stock;
 

 •  our actual operating and financial performance;
 

 •  current business conditions and projections;
 

 •  hiring of key personnel and the experience of our management;
 

 •  our history and the timing of the introduction of new products and services;
 

 •  our stage of development;
 

 •  the market performance of comparable publicly traded companies;
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 •  the likelihood of achieving a liquidity event, such as an initial public offering or a merger or acquisition of our business given prevailing
market conditions; and

 

 •  U.S. and global capital market conditions.

In valuing our common stock, our board of directors determined the equity value of our business generally using various valuation methods,
including combinations of methods, as deemed appropriate under the circumstances applicable at the valuation date.

The market approach estimates value based on a comparison of the subject company to comparable public companies in a similar line of
business. To determine our peer group of companies, we considered public software enterprises and selected those that are similar to us in
business model, stage of life cycle, and financial leverage. From these comparable companies, we determined a representative revenue multiple,
which was then applied to our revenue to estimate our enterprise value. The resulting value was then discounted by a non-marketability factor
(discount for lack of marketability, or DLOM) due to the fact that stockholders of private companies do not have access to trading markets similar to
those enjoyed by stockholders of public companies, which impacts liquidity.

The income approach estimates value based on the expectation of future cash flows that a company will generate from cash earnings and
the proceeds from an ultimate disposition or perpetuity. These future cash flows are discounted to their present values using a discount rate derived
from venture capital expected rates of return as published in financial literature. Consideration was also given to an analysis of the cost of capital of
comparable publicly traded companies in our industry or similar lines of business as of the more recent valuation dates. In addition, we also
considered an appropriate discount adjustment to recognize the lack of marketability for illiquid privately held equity.

The prior sale of company stock approach estimates value by considering any transactions of any class of the company’s equity. When
considering these sales of the company’s equity, the valuation considers whether the transaction represents an arm’s length purchase, any
associated strategic value by the purchaser, the size of the equity sale, the relationship of the parties involved in the transaction, the timing of the
equity sale, and the financial condition of the company at the time of the sale.

Once an equity value was determined, our board of directors utilized one of the following methods to allocate the equity value to each of our
classes of stock: (i) the option pricing method, or OPM; (ii) a probability weighted expected return method, or PWERM; or (iii) the hybrid method,
which utilizes both the OPM and PWERM methods.

The OPM treats common stock and preferred stock as call options on a business, with exercise prices based on the liquidation preference of
the preferred stock. Therefore, the common stock only has value if the funds available for distribution to the holders of common stock exceeds the
value of the liquidation preference of the preferred stock at the time of a liquidity event, such as a merger, sale, or initial public offering, assuming the
business has funds available to make a liquidation preference meaningful and collectible by stockholders. The common stock is modeled as a call
option with a claim on the business at an exercise price equal to the remaining value immediately after the preferred stock is liquidated. The OPM
uses the Black-Scholes option pricing model to price the call option.

The PWERM approach employs various market approach calculations depending upon the likelihood of various liquidation scenarios. For
each of the various scenarios, an exit equity value is estimated and the rights and preferences for each share class are considered to allocate the
equity value to the common stock. The value of the common stock is then multiplied by a discount factor reflecting the calculated discount rate and
the timing of the event to obtain a net present value. Lastly, the net present value of the common stock is multiplied by an estimated probability for
each
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scenario. The probability and timing of each scenario are based upon discussions between our board of directors and our management team. Using
the PWERM, the value of our common stock is based upon possible future events for our company.

Following this offering, valuation models, including the estimates and assumptions used in such models, will not be necessary to determine
the fair value of our Class A common stock, as shares of our Class A common will be traded in the public market and the fair value of our Class A
common stock will be determined based on the closing price of our Class A common stock as reported on the date of grant.

Based on the assumed initial public offering price per share of $            , which is the midpoint of the estimated offering price range set forth
on the cover page of this prospectus, the aggregate intrinsic value of our outstanding stock options as of December 31, 2016 was $            , with
$            million related to vested stock options. In addition, we granted 893,500 options to purchase shares of our Class B common stock
subsequent to December 31, 2016 with a grant date fair value, net of estimated forfeitures, of $2.6 million.

Income Taxes

Our provision for income taxes, deferred tax assets and liabilities, and reserves for unrecognized tax benefits reflect our best assessment of
estimated future taxes to be paid. Significant judgments and estimates based on interpretations of existing tax laws or regulations in the United
States and the numerous foreign jurisdictions where we are subject to income tax are required in determining our provision for income
taxes. Changes in tax laws, statutory tax rates, and estimates of our future taxable income could impact the deferred tax assets and liabilities
provided for in the consolidated financial statements and would require an adjustment to the provision for income taxes.

Deferred tax assets are regularly assessed to determine the likelihood they will be realized from future taxable income. A valuation allowance
is established when we believe it is not more likely than not all or some of a deferred tax asset will be realized. In evaluating our ability to recover
deferred tax assets within the jurisdiction in which they arise, we consider all available positive and negative evidence. Factors reviewed include the
cumulative pre-tax book income for the past three years, scheduled reversals of deferred tax liabilities, our history of earnings and reliable
forecasting, projections of pre-tax book income over the foreseeable future, and the impact of any feasible and prudent tax planning strategies.

We recognize the impact of a tax position in our consolidated financial statements only if that position is more likely than not of being
sustained upon examination by taxing authorities, based on the technical merits of the position. Tax authorities may examine our returns in the
jurisdictions in which we do business and we regularly assess the tax risk of our return filing positions. Due to the complexity of some of the
uncertainties, the ultimate resolution may result in payments that are materially different from our current estimate of the tax liability. These
differences, as well as any interest and penalties, will be reflected in the provision for income taxes in the period in which they are determined.

New Accounting Pronouncements Not Yet Adopted

The adoption dates included in the descriptions below apply to private companies.

In November 2016, the FASB issued ASU 2016-18, Restricted
Cash,
which requires that restricted cash be included with cash and cash
equivalents when reconciling the beginning and ending total amounts shown on the statement of cash flows. This guidance is effective for fiscal
years
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beginning after December 15, 2018, and interim periods within fiscal years beginning after December 15, 2019 and should be applied using a
retrospective transition method to each period presented. Early adoption is permitted, including adoption in an interim period. If an entity early adopts
the amendments in an interim period, any adjustments should be reflected as of the beginning of the fiscal year that includes that interim period. We
have not yet determined the timing of adoption. We currently present changes in restricted cash within investing activities and so the adoption of this
guidance will result in changes in net cash flows from investing activities and to certain beginning and ending cash and cash equivalent totals shown
on our consolidated statement of cash flows.

In October 2016, the FASB issued ASU 2016-16, Intra-Entity
Transfers
of
Assets
Other
Than
Inventory
, which removes the prohibition in
ASC 740, Income
Taxes
, against the immediate recognition of the current and deferred income tax effects of intra-entity transfers of assets other
than inventory. This guidance is intended to reduce the complexity of GAAP and diversity in practice related to the tax consequences of certain types
of intra-entity asset transfers, particularly those involving intellectual property. This guidance is effective for annual reporting periods beginning after
December 15, 2018, and interim periods within fiscal years beginning after December 15, 2019. Early adoption is permitted. We are currently
evaluating the impact of this guidance on our consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Classification
of
Certain
Cash
Receipts
and
Cash
Payments
, which addresses eight specific
cash flow issues with the objective of reducing the existing diversity in practice, including presentation of cash flows relating to contingent
consideration payments, proceeds from the settlement of insurance claims, and debt prepayment or debt extinguishment costs, among other
matters. This guidance is effective for fiscal years beginning after December 15, 2018, and interim periods within fiscal years beginning after
December 15, 2019. Early adoption is permitted, including adoption in an interim period. If adopted in an interim period, any adjustments should be
reflected as of the beginning of the fiscal year that includes that interim period. Adoption of this guidance is required to be applied using a
retrospective transition method to each period presented, unless impracticable to do so. We are currently evaluating the impact of this guidance on
our consolidated statement of cash flows.

In March 2016, the FASB issued ASU 2016-09, Compensation—Stock
Compensation
(Topic
718)
:
Improvements
to
Employee
Share-Based
Payment
Accounting,
which simplifies several aspects of the accounting for share-based payment transactions and related tax impacts, the
classification of excess tax benefits on the statement of cash flows, statutory tax withholding requirements, and other stock based compensation
classification matters. This guidance is effective for annual reporting periods beginning after December 15, 2017 and interim periods within annual
periods beginning after December 31, 2018. Early adoption is permitted in any interim or annual period. All of the amendments in the new guidance
must be adopted in the same period. We are evaluating the potential impact of this guidance on our consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases,
creating Topic 842, which requires lessees to record the assets and liabilities
arising from all leases in the statement of financial position. Under ASU 2016-2, lessees will recognize a liability for lease payments and a right-of-
use asset. When measuring assets and liabilities, a lessee should include amounts related to option terms, such as the option of extending or
terminating the lease or purchasing the underlying asset, that are reasonably certain to be exercised. For leases with a term of 12 months or less,
lessees are permitted to make an accounting policy election to not recognize lease assets and liabilities. This guidance retains the distinction
between finance leases and operating leases and the classification criteria remains similar. For financing leases, a lessee will recognize the interest
on a lease liability separate from amortization of the right of use asset. In addition, repayments of principal will be presented within financing
activities, and interest payments will be presented within operating activities in the statement of cash flows. For operating leases, a lessee will
recognize a single lease cost on a straight-line basis and
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classify all cash payments within operating activities in the statement of cash flows. This guidance will be effective for fiscal years beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020 and is required to be applied using a modified
retrospective approach. Early adoption is permitted. We are evaluating the potential impact of this guidance on our consolidated financial
statements.

In April 2015, the FASB issued ASU 2015-05,  Customer’s
Accounting
for
Fees
Paid
in
a
Cloud
Computing
Arrangement
, which provides
guidance to customers about whether a cloud computing arrangement includes a software license. If a cloud computing arrangement includes a
software license, the customer should account for the software license element of the arrangement consistent with the acquisition of other software
licenses. If a cloud computing arrangement does not include a software license, the customer should account for the arrangement as a service
contract. This guidance does not change the accounting for service contracts. This guidance is effective for annual periods beginning after
December 15, 2015, and interim periods within annual periods beginning after December 15, 2016. Adoption of this guidance is not anticipated to
have a material impact on our consolidated financial statements.

In February 2015, the FASB issued ASU 2015-02, Consolidation
, which amended Topic 810 with respect to the consolidation guidance for
variable interest entities, which could change consolidation conclusions. This guidance is effective for reporting periods beginning after
December 15, 2016. Adoption of this guidance is not anticipated to have a material impact on our consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue
from
Contracts
with
Customers
. This guidance replaces most existing revenue
recognition guidance. It provides principles for recognizing revenue for the transfer of promised goods or services to customers with the
consideration to which the entity expects to be entitled in exchange for those goods or services. In August 2015, the FASB issued ASU 2015-14,
which deferred the effective date of ASU 2014-09 by one year. During 2016, the FASB has continued to issue additional amendments to this new
revenue guidance. This new revenue guidance will be effective for annual reporting periods beginning after December 15, 2018, and interim
reporting periods within annual reporting periods beginning after December 15, 2019. Early adoption is permitted for annual periods beginning after
December 15, 2016. We are evaluating the potential impact of this guidance on our consolidated financial statements.

The adoption dates included in the descriptions above under the sections titled “—Recently Adopted Accounting Pronouncements,” and “—
New Accounting Pronouncements Not Yet Adopted,” are for private companies.
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BUSINESS

Overview

We are a leading provider of self-service data analytics software. Our software platform enables organizations to dramatically improve
business outcomes and the productivity of their business analysts. Our subscription-based platform allows organizations to easily prepare, blend,
and analyze data from a multitude of sources and more quickly benefit from data-driven decisions. The ease-of-use, speed, and sophistication that
our platform provides is enhanced through intuitive and highly repeatable visual workflows. We aim to make our platform as ubiquitous in the
workplace as spreadsheets are today.

As the volume, velocity, and variety of data continue to expand, the ability to leverage this data for actionable insights has become
increasingly foundational to modern business success. However, traditional data analysis tools and processes are slow, difficult to use, and
resource-intensive, often requiring multiple steps by IT employees, data scientists, and other data workers to complete even the most basic analysis.
As a result, these tools and processes are unable to keep pace with the rapid analytics demanded by organizations today.

Our platform democratizes access to data-driven insights by expanding the capabilities and analytical sophistication available to all data
workers, ranging from business analysts to expert programmers and trained data scientists. We bring the fragmented analytic process into one
simple and cohesive self-service experience, combining tasks that were previously distributed among multiple tools and parties. Our platform allows
a single user to access various data sources, clean and prepare data, and perform a variety of analyses. This is done through visual workflows and
an intuitive drag-and-drop interface that can eliminate the need to write code and reduce tedious, time-consuming tasks to a few mouse-clicks. The
resulting opportunity is significant, as our platform can enable millions of underserved data workers to more effectively do their jobs.

Organizations of all sizes and across a wide variety of industries have adopted our platform. As of December 31, 2016, we had over 2,300
customers in more than 50 countries, including over 300 of the Global 2000 companies. Our customers include Ford, Kaiser Foundation Health Plan,
Knight Transportation, Nike, Southwest Airlines, Tableau, and Tesco. Our platform is also leveraged by leading management consulting
organizations such as Accenture, Bain, and BCG.

We employ a “land and expand” business model. Our go-to-market approach often begins with a free trial and is followed by an initial
purchase of our platform. As organizations realize the benefits derived from our platform, use frequently spreads across departments, divisions, and
geographies through word-of-mouth, collaboration, and standardization of business processes. Over time, many of our customers find that the use of
our platform is more strategic in nature and our platform becomes a fundamental element of their regular analytical processes.

Customers license our platform under a subscription-based model, and we have seen rapid expansion as adoption spreads. For each of the
last eight quarters, including the quarter ended December 31, 2016, our dollar-based net revenue retention rate has exceeded 120%. In addition, our
customer base has increased from 627 as of December 31, 2014 to 2,328 as of December 31, 2016. See the section titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Key Business Metrics” for additional information regarding our dollar-
based net revenue retention rate and customers. For the years ended December 31, 2014, 2015, and 2016, our revenue was $38.0 million,
$53.8 million, and $85.8 million, respectively, representing year-over-year growth of 42% and 59%, respectively. We have made significant
investments to grow our business, including in sales and marketing, infrastructure, operations, and headcount. We have incurred net losses for the
years ended December 31, 2014, 2015, and 2016 of $20.3 million, $21.5 million, and $24.3 million, respectively. We had an accumulated deficit of
$86.0 million as of December 31, 2016.
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Industry Background

Organizations Increasingly Need to Be Data Driven, Creating Challenges and Opportunities

The amount of data and diversity of data type, format, and source location are rapidly increasing. Based on the EMC Digital Universe Study
with research and analysis by IDC, IDC estimates that the quantity of data will double every two years and reach 44 trillion gigabytes by 2020. More
importantly, the variety of data an organization uses for analytic purposes is expanding. For example, a 2015 Harvard Business Review study that
we sponsored found that 64% of organizations use five or more sources of data for analytical purposes. In addition, based on an internal study, we
estimate that 94% of organizations use more than one source of data.

This proliferation of data has created a significant opportunity for organizations to make better strategic business decisions and improve
competitiveness, responsiveness, and agility through data-driven decision making. However, according to a 2013 survey of over 400 companies
conducted by Bain, only 4% of those companies had the right people, tools, data, and intent to derive meaningful, actionable insights from their
data. These data-driven companies were approximately two times more likely to be in the top quartile of financial performance within their industries,
approximately three times more likely to execute decisions as intended, and approximately five times more likely to make decisions faster.
Organizations that are able to effectively leverage data in their businesses can realize meaningful competitive advantages.

Technology Paradigm Shift Creates a Foundation for Reimagining Analytics

To manage the volume and variety of data that organizations are now generating and consuming in hybrid environments, both on premise
and in the cloud, data infrastructure is undergoing a transformative shift towards next generation “big data” technology. Technologies such as
Hadoop, Spark, and NoSQL allow organizations to store and analyze far greater volumes of data than ever before at far lower cost than legacy
technologies. Given this increasingly complex backdrop, organizations are seeking solutions that can capitalize on the power of these new
technologies. These solutions must also eliminate the traditional bottlenecks to effective data analysis created by the need for highly-technical users
and complex coding requirements.

Technology advances have also created significant improvements in the methods available to analyze massive quantities of data. For
example, random-access memory, or RAM, prices have declined exponentially throughout the last decade, facilitating in-memory computing
platforms that allow for substantially faster analytics tools in place of legacy, slower disk-based options. Additionally, the rise of programming
languages, such as R and Python, and associated open source libraries has broadened access to data analysis. These new languages are
overtaking in popularity and functionality the traditional proprietary languages as required in tools offered by SAS and IBM SPSS.

Collectively, these advancements have created a foundation for significant changes in the approach to data-driven analysis, enabling the
creation and wide distribution of sophisticated, fast, and easy-to-use analytical tools for business analysts and their organizations.

Traditional Methods Are Broken

As the volume and diversity of data has expanded and evolved at an unprecedented pace, IT organizations are struggling to provide the
businesses they serve with tools necessary for data analysis. This has resulted in data workers, particularly non-technical users, seeking intuitive,
self-service software solutions to bypass IT and perform data analytics themselves. Traditional methods are often resource intensive, requiring
multiple steps and parties to draw analytical conclusions. These
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steps typically involve cumbersome IT resources and data analytics teams attempting to access, cleanse, and prepare various data sources into a
useable data set, create meaningful analytics from this prepared data set, and then effectively create and share outputs. Further, these traditional
methods often separate the individual doing the analysis from the people preparing the data. This separation of roles was manageable in a world
where high-latency analysis was acceptable and IT-consolidated static data sets were the norm. This “assembly line” approach rapidly breaks down
when analyses need to be conducted in near real-time against data sets that are large, complex, and constantly changing.
 

Business Analysts Converging Towards Self-Service Solutions

Visualization and dashboard programs such as those offered by Microsoft, Qlik, and Tableau have accelerated the rise of the self-service
business analyst. However, business analysts are increasingly realizing that visual tools alone are insufficient to address the underlying analytical
challenges faced by their organizations. Many analysts still rely on IT departments to organize and deliver data in a usable format and would benefit
from self-service solutions that allow them to quickly, efficiently, and directly perform analytics on their own to achieve better business insights and
improve business outcomes for their organizations.

Traditional Approaches

Traditional data tools do not offer the sophistication, scalability, and ease-of-use that business analysts need to transform massive amounts
of available data into intelligent, actionable insights. Traditional approaches are:
 

 
•  Inefficient.     Multiple parties and work streams are required to complete a single analytical process. These methods typically rely on

spreadsheets, which are error-prone, time-intensive, and challenging to validate. In addition, traditional approaches are not easily
automated, repeatable, or shareable. When data changes or analysis needs to be updated, organizations are typically required to repeat
all steps of the process.

 

 
•  Dependent.     Activities, such as data preparation and blending, can require extensive involvement from IT departments. More advanced

analysis, such as predictive or spatial analysis, is traditionally the domain of a small group of highly-trained data scientists using
proprietary software and scripting languages. As a result, expert programmers and trained data scientists are often required to perform the
analytics that organizations require.

 

 •  Static.     Inflexible, pre-packaged, and rigid data sets are used, which typically cannot cope with the proliferation of data today. Further,
business analysts may not know what data is
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needed, making static prepackaging of data an impediment to deriving data-driven insights. Traditional approaches, such as the
development of a consolidated “data warehouse,” are typically unable to provide required flexibility at scale for dynamic analytic
requirements.

 

 

•  Limited.     Business analysts have traditionally relied on less sophisticated tools such as spreadsheets to perform data analysis. For
ordinary analytics, such as creating a consolidated data set and running computations against the data set, basic tools require business
analysts to perform a number of steps, including manually locating and downloading data from several databases or third-party sources,
carefully modeling functions, such as Lookups, Filters, and Pivot Tables, before applying logic formulae to perform calculations, and slowly
creating charts and tables to visually present outputs. For more advanced analytics, such as predictive or spatial analysis, basic tools are
simply inadequate and require the assistance of complex solutions, including, among others, proprietary software and scripting languages.

Our Opportunity

Our self-service data analytics platform disrupts well-established portions of the business analytics software market. According to IDC, the
worldwide market for business analytics software represented approximately $41 billion in 2015 and is expected to grow to approximately $61 billion
in 2020. Within the broader business analytics software market, our platform currently addresses the business intelligence and analytic tools,
analytic data integration and spatial information analysis markets, which collectively represented approximately $18 billion in 2015 and are expected
to grow to approximately $27 billion in 2020.

There is significant additional potential spend not included in the above estimates associated with spreadsheet users who we believe can
benefit from our platform. According to a separate IDC study that we commissioned, an estimated 21 million spreadsheet users worldwide will work
on advanced data preparation and analytics in 2016. Based on this study, we estimate that there is an additional opportunity of over $10 billion that
our platform can address. In the same study, IDC estimated that over 80% of spreadsheet users are using manual copy and paste methods to
acquire data. The IDC study also estimated that in the United States alone, there is a cost to companies of approximately $60 billion per year
associated with time spent by data workers repeating processes when data sources are updated.

Our Solution

Our platform enables organizations to dramatically improve business outcomes and the productivity of their business analysts. Our
subscription-based platform allows organizations to easily prepare, blend, and analyze data from a multitude of sources and benefit from data-driven
decisions. Our platform is:
 

 

•  Efficient.     We offer a self-service platform that allows business analysts to perform analysis on their own that traditionally required
multiple parties and work streams to complete. Our in-memory software “engine” is designed to ingest and process large volumes of data
rapidly and enable responsive and agile analysis, delivering dramatically “faster time to insight.” Once a workflow has been assembled, the
analysis can be repeated in minutes and shared with others who can easily replicate the analysis. With our platform, data analysis is
automated, repeatable, and shareable.

 

 
•  Independent.     We enable business analysts to rapidly answer challenging business questions on their own, without the need for support

from expert programmers, trained data scientists, or other members of the IT department. Our platform offers analytics with easily
understandable
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 drag-and-drop tools that have easy-to-configure parameters that do not require coding. With our platform, business analysts can manage
all steps in an analytic process without the assistance of their IT departments.

 

 

•  Flexible.     Our platform does not require a pre-packaged, static data set and instead allows the user to create a visual workflow to
securely interact with the underlying source data. Workflows can be easily changed and reconfigured to iterate an analysis and add a new
data source or new logic. They also can be easily adapted to conform with changes in the underlying data to repeat the analysis. This
flexibility allows workflows to be configured to address a wide range of use cases. Business analysts can build apps that let others interact
with the workflow through a simple interface available on the public or private cloud or they can configure a workflow to output results
directly to a database or system of record. Our platform also outputs to most visual formats such as those offered by Microsoft, Qlik, and
Tableau.

 

 

•  Sophisticated.     Our platform provides business analysts an extensive set of analytical capabilities. Our drag-and-drop visual workflow
environment includes capabilities that allow users to: access data from a variety of locations such as a local desktop, a relational
database, or the cloud; prepare data for analysis; blend multiple data sources regardless of the data structure or format, including big data
technologies; gain access to over 50 pre-packaged tools of the most widely used procedures for predictive analytics, grouping, and
forecasting; and take advantage of geospatial data to drive understanding of topics such as trade areas and drive-time analysis.

 

 

•  Scalable.     Our platform offers a secure collaboration environment for even the largest organizations. Business analysts can create,
publish, and share analytic applications across the organization, embed analytic processes into other internal applications, and save and
access workflows within a centralized repository with version control when working with multiple teams. The ability to deploy our platform
on-premise or in the cloud also provides additional flexibility to scale as each customer’s business needs grow. By pushing analytical
workloads to a reliable server architecture, customers can run sophisticated compute-intensive processes more efficiently than local
machines allow, while automating and scheduling these workflows to give business analysts stronger control of their analytic landscape.

Growth Strategy

Our focus on empowering business analysts and the organizations they serve to quickly and easily access data-driven insights presents a
significant opportunity. Key elements of our strategy for growth include:
 

 
•  Increase our overall customer base.     We are accelerating the secular shift towards self-service analytics. As a result, we have the

opportunity to substantially increase our current customer base of over 2,300 customers through an active “land and expand” strategy. We
plan to expand our online and offline marketing efforts to increase demand for our platform and awareness of our brand. We also plan to
make significant investments in growing both our direct sales teams and indirect sales channels.

 

 
•  Expand within our current customer base.     We plan on expanding existing customers’ use of our platform by identifying additional use

cases, departments, and divisions for our platform and increasing the number of users within our existing customers’ organizations. Over
time, many of our customers find that the use of our platform is more strategic in nature and our platform becomes a fundamental element
of their regular analytical processes.

 

 •  Continue to penetrate international markets.     We recently increased our focus on international markets. We believe that the global
opportunity for self-service data analytics
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 solutions is significant and should continue to expand as organizations outside the United States seek to adopt self-service platforms as
we have experienced with our existing customers.

 

 

•  Extend our value proposition.     We intend to continue to rapidly improve the capabilities of our platform and invest in innovation and
our category leadership. For example, in January 2017, we acquired a company to enhance our data governance capabilities. We plan to
continue to invest in research and development, including hiring top technical talent and maintaining an agile organization that focuses on
core technology innovation. In particular, we intend to focus on further developing our cloud and mobile capabilities, improving the
governance capabilities of Alteryx Server, and updating our in-memory engine.

 

 
•  Grow our distribution channels and channel partner ecosystem.     We plan to continue investing in distribution channels and our

relationships with technology alliances, system integrators, management consulting firms, and VARs to help us enter and grow in new
markets while complementing our direct sales efforts. We also plan to continue to collaborate with management consulting firms to drive
additional business activity.

 

 

•  Deepen our user community.     We benefit from a vibrant and engaged user community and continue to promote initiatives intended to
further expand and energize our community. Our online community site and live events, such as our annual Inspire customer conferences,
which have grown from over 270 attendees in 2012 to over 1,600 attendees in 2016, help us broaden and strengthen our community.
Additionally, university courses and analytic clubs help evangelize the benefits of our platform and introduce its capabilities to business
analysts just starting their careers. We intend to expand our community development efforts and seek to continue enriching the lives of
business analysts everywhere.

Our Platform

Our subscription-based software platform allows organizations to easily prepare, blend, and analyze data from a multitude of sources and
benefit from better data-driven decisions. The ease-of-use, speed, and sophistication of the analysis that our platform enables are enhanced through
highly repeatable visual workflows. Our platform’s intuitive user interface includes over 200 drag-and-drop tools that can be used to create and share
these analytics. These tools allow business analysts to assemble workflows that represent their models visually, making them easily comprehensible
and highly repeatable. Our user interface allows business analysts to seamlessly view the underlying data, metadata, and applied analytics at any
stage during the process.

Our platform is designed to interact with any data source. Native connectors exist for a wide variety of sources ranging from traditional
databases including IBM, Microsoft, Oracle, and SAP, to an array of emerging data platforms including Amazon Web Services, Cloudera,
Databricks, Hortonworks, Microsoft Azure, and MongoDB. Additionally, our platform is capable of processing data from cloud applications, such as
Google Analytics, Marketo, NetSuite, salesforce.com, and Workday, as well as social media platforms, such as Facebook and Twitter.

Powered by our proprietary in-memory engine, our platform comprises:
 

 •  Alteryx Designer.     Our data preparation, blending, and analytics product deployable in the cloud and on premise; and
 

 •  Alteryx Server.     Our secure and scalable server-based product for sharing and running analytic applications in a web-based
environment.

In addition Alteryx Analytics Gallery, our cloud-based collaboration offering, is a key feature of our platform allowing users to share workflows
in a centralized repository. With Alteryx Analytics Gallery,
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users can share workflows with version control to enable effective and secure collaboration within and across organizations, create analytic apps
and macros that can be shared both privately and publicly, and discover new analytic apps and macros to leverage best practices or to be used as
the blueprint for a customized purpose-built analytic workflow.

We sell Alteryx Designer as single seat licenses as well as through broad enterprise-level agreements. Alteryx Server is deployed in larger
scale environments and is typically sold on a per-CPU core or unlimited basis as an extension of Alteryx Designer.
 

Alteryx Designer

Alteryx Designer, our self-service data preparation, blending, and analytics product, allows business analysts to perform analysis on their own
in a matter of hours or even minutes. In addition to dramatically reducing the time and resources required, Alteryx Designer delivers more accurate,
transparent, and sophisticated results. The ability to share workflows and analytic outputs through the Alteryx Analytics Gallery allows the analytic
power of Alteryx Designer to be consumed by anyone in an organization. Key capabilities include:
 

 

•  Data preparation and blending.     Provides the ability to easily connect, clean, profile, transform, and filter data significantly faster than
traditional analytic tools. Business analysts can easily blend structured, unstructured, and semi-structured data sources without complex
programming requirements. Business analysts use a simple visual workspace and straightforward drag-and-drop tools to clean and
combine data and create a repeatable workflow. Once a workflow is assembled, it automates the analytic process and can be rerun in
seconds.

 

 

•  Analytics.     Enables business analysts to perform analytics ranging from basic to highly complex. Our platform supports cleansing,
calculations, aggregations, and advanced analytics functions including those used to understand data relative to spatial criteria or tools
used to apply R-based statistical algorithms for predictive analysis. Business analysts can create a data set optimized for a specific
analysis, run a broad set of analytics, and share the results in a variety of formats. Additionally, our suite of embedded tutorials helps
familiarize users with our platform’s capabilities, enabling business analysts to adopt sophisticated analytic methodologies without
significant training.

 

 
•  Analytic application creation.     Offers native drag-and-drop app-building capabilities for business analysts to create, publish, and share

applications for any user to execute. These applications can also be configured to share the results in a variety of formats, including
visualization and dashboard programs such as those offered by Microsoft, Qlik, or Tableau, or to write back to a database. In addition, they
can be published in Alteryx Server to grant
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multiple users access. Business analysts can use workflows within other workflows as building blocks to leverage functionality that has
already been built. These workflows can also be utilized as reusable blueprints for designing and deploying analytical applications to
Alteryx Server or Alteryx Analytics Gallery.

Alteryx Server

Alteryx Server is a comprehensive and scalable server-based product that enables business analysts to share and run analytic applications in
a web-based environment. Alteryx Server offers enterprise-class data scalability, distribution, and security designed to maximize the value
enterprises can achieve from their analytics. Key capabilities include:
 

 
•  Collaboration.     Enables business analysts to easily create, publish, share, and reference analytic workflows or applications and

collaborate with others across their organizations. Business analysts can also develop analytic applications that act as front-end interfaces
for their workflows, and these analytic results can be shared publicly and privately in Alteryx Analytics Gallery.

 

 
•  Workload scaling.     Allows for data-intensive workloads to be offloaded from user desktops to a server or cluster of servers, harnessing

greater computing power. Business analysts can schedule and execute workflows to refresh data sets and analytic outputs automatically,
without slowing down the work process.

 

 
•  Analytic application consumption.     Allows business analysts to access previously built macros or analytic models in a secure, custom

application library. Business analysts can also extend the analytic tools they have built directly into other applications using our application
program interfaces, or APIs, and macros.

 

 

•  Enterprise-compliant governance.     Restricts access to appropriate data with corporate authentication, permission, and encryption
protocols with data access control and governance. Workflows are stored centrally with version control and governance capabilities,
allowing multiple users to build, run, and reference the same workflow all within the confines of existing IT governance controls. Detailed
usage reporting, auditing, and standardized logging tools enable system administrators to properly control access and security and meet
service level agreements.

Our Technology

Underpinning our platform is a set of technological innovations that make robust data analytics easy through an in-memory engine,
sophisticated analytic models, and an open and modular core:

In-Memory Engine

Our in-memory engine is optimized to process data within RAM and can utilize disk, when necessary, as temporary virtual memory. This
facilitates significantly faster and more secure processing of data than traditional disk-based mechanisms while ensuring that the source data
remains unaltered and is not duplicated. Key features of our engine include:
 

 •  Connected.     Business analysts can rapidly connect to data in existing formats and locations, reducing the need for time-consuming data
transformation processes that typically require IT personnel.

 

 •  Non-persisted.     Our engine leverages non-persisted data pipelines to enable users to process large amounts of data securely while
applying complex logic every time they run an analytic workflow.
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•  Scaled-out.     While most workflows can be run on any single desktop or laptop, when greater processing capability is required,

workloads can be pushed to a server or cluster of servers, including Hadoop or Spark clusters. In addition to our high speed in-memory
processing capabilities, our platform enables in-database processing to take advantage of computing resources where the data resides for
certain use cases.

Sophisticated Analytic Models

We enable business analysts to run analytics ranging from basic to highly complex, including predictive and spatial analytics. Specifically, we
enable predictive analytics through utilization of R, an open source programming language and software environment for statistical computing. Our
R-based predictive analytics capabilities allow transparency and editing of the R code without requiring prior coding experience. Deep geo-spatial
tools, such as a drive time engine, create the basis for performing location-based analysis.

Open and Modular Core

Our platform is built with an open and modular core that enables additional functions and programming models to interact with it. For
example, our platform can utilize R for advanced analytics while providing a simple drag-and-drop interface that abstracts the complexity of the
underlying code. For sophisticated business analysts, the underlying code is available for review and adjustment. The integration of our platform and
R takes advantage of segmented, but integrated main-memory resources to ensure seamless, fast operations. More recently, we introduced the
JavaScript V8 engine for our platform in a similar capacity. This enables the introduction of new HTML5 UI, Server-side Javascript, and JSON/REST
APIs to all fuel the innovation being driven from our platform.

Our Customers

Organizations of all sizes and across a wide variety of industries have adopted our platform. As of December 31, 2016, we had over 2,300
customers in more than 50 countries, including over 300 of the Global 2000 companies. Our customer base has grown from 627 customers as of
December 31, 2014 to 2,328 customers as of December 31, 2016.

Our customers include Ford, Kaiser Foundation Health Plan, Knight Transportation, Nike, Southwest Airlines, Tableau, and Tesco. Our
platform is also leveraged by leading management consulting organizations such as Accenture, Bain, and BCG.

No customer represented more than 10% of our revenue in the years ended December 31, 2014, 2015, or 2016.
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The following table provides a representative list of our customers as of December 31, 2016 by industry category:
 
Business and Financial Services
Accenture plc
Bain & Company
Boston Consulting Group, Inc.
L.E.K. Consulting
Slalom, LLC
Transamerica Life Insurance Company
The Western Union Company   

Consumer Goods
Ford Motor Company
Johnson & Johnson
The Procter & Gamble Company
Unilever
VF Corporation

Healthcare
Intermountain Health Care, Inc
Kaiser Foundation Health Plan, Inc.
Quest Diagnostics Incorporated
Symphony Health Solutions
Texas Health Resources

  

Retail
Belk, Inc.
The Kroger Co.
Lowe’s Companies, Inc.
Nike, Inc.
Sally Beauty, Inc.
Staples, Inc.
Tesco, PLC

Technology
Cisco Systems, Inc.
Dell EMC
Tableau Software, Inc.   

Travel and Hospitality
Bloomin’ Brands, Inc.
Southwest Airlines Co.
Yum! Brands, Inc.

Customer Case Studies

The following case studies are examples of how certain of our customers have deployed and benefited from our platform.

Boston Consulting Group

BCG partners with its clients to solve the hardest problems challenging their businesses. BCG has offices in 48 countries and many of its
clients rank among the 500 largest corporations globally.

BCG empowers its consultants with our platform to apply analytics to gain insight for recommendations to BCG clients. Clients may have a
wealth of information collected over years that they could use for decision making but are challenged on how to leverage those data. One example of
this problem solving is in working with retail and consumer packaged goods clients to analyze point of sale, or POS, data to optimize promotion
effectiveness. POS data sets are large and detailed, capturing customer purchase information, with various stock keeping units, or SKUs, channels,
and locations. Before adopting our platform, BCG consultants could analyze one month of POS data at a time on a consulting engagement. Now
with our platform, consultants can easily access, clean, and analyze a much larger data set to now look at years of data to find seasonal trends.
Consultants can also now consider a longer time range and analyze a wider range of data to be able to advise a client when to run or not run a
promotion. Using our platform to blend and analyze multiple data sources and add additional data sources to analysis, regardless of format, enables
BCG consultants to have an even more holistic view on the clients’ business. The decision to not run a promotion could potentially save a BCG client
millions of dollars.

The ability to analyze more information also allows consultants to get a deeper, more precise view of SKU profitability. With our platform,
consultants can now see information at the SKU level to
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understand SKU profitability by promotion, vendor fees, and cost of sale. Matching SKUs in various reports and comma separate value, or CSV, files
was a challenge before, but our platform makes that process significantly easier to be able to join multiple data sources and get a view by SKU.

In addition, our platform allows BCG’s consultants to analyze far more data in less time. This is beneficial for retail and consumer packaged
goods clients because BCG’s consultants can minimize their time spent on data wrangling and auditing to ensure data quality, and are able to clean
up and arrive at usable information much faster. Our platform allows BCG’s consultants to spend more time working on recommendations for clients
and deliver meaningful and actionable information in a consumable format.

Kristalytics

Kristalytics Marketing Corp. is a digital marketing firm that helps businesses get better results from marketing spending to deliver strategic
value for marketing campaigns. Kristalytics’ analysts previously used spreadsheets to perform analysis and were limited by memory use and data
size limits on the analytics for insight they were able to provide. Before using our platform, Kristalytics analyzed data files with 215 million records
and 1,000 fields of data using spreadsheets. This analysis for one client on one project typically took 50 hours and limited the insights they were able
to deliver.

Kristalytics implemented our platform to deliver strategic value for strategic marketing campaigns. Our platform enabled Kristalytics to
cleanse geographic data across hundreds of markets to analyze impressions, clicks, conversions, and net revenue from a campaign. Once revenue
results were included, the insight enabled Kristalytics to consider net profitability per market. Using these insights, Kristalytics was able to make
more strategic recommendations to clients, help them save costs, and optimize the best ways to reach a particular audience. With our platform,
analysts can now reportedly run this analysis in less than two minutes, which enables clients to quickly adjust their strategy to remove
underperforming markets and redeploy budget for higher profitability.

The Western Union Company

The Western Union Company is a recognized leader in providing innovative solutions, high service levels, and omni-channel integration for
cross-border, cross-currency money transfers. Western Union’s extensive network includes more than 500,000 Agent locations in more than 200
countries and territories, over 100,000 automated teller machines, or ATMs, and kiosks, and an online presence in 37 countries which enables the
company to send money to more than two billion accounts worldwide. In 2015, Western Union set out to gain visibility into the information security
measures implemented at each Agent Location around the world.

The cyber security analytics team was tasked with building out a program designed to analyze each location by utilizing fraud data,
terminal/computer information, and transactional information. With over 500,000 locations, the task was not simple and totaled well over four million
records from five different systems. This process initially took over 100 hours per month, making it unsustainable.

Using our platform, the cyber security analytics team was able to take the 100 hour monthly process and create a workflow that can
reportedly process the same information in less than six minutes, with only two-and-a-half hours invested in developing the workflow. The cyber
security analytics team is now building out an extensive risk analytics program covering multiple threat vectors across Western Union’s environment
with our platform at the core.
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Support and Training

Although our platform is designed to operate on self-service basis, we also provide technical support, instruction, and customer service to
further our customer experience. Our customer support team is available to assist with questions about installation, licensing, workflow development,
technical and functional matters, and our APIs and software development kit. Additionally, we provide our customers with support five days a week
across multiple geographies. We also rely on our engaged user community to enhance the support experience of our customers through our
community webpage.

In order to facilitate adoption and rapid benefits from the use of our platform, we offer free online training through our website that includes
hundreds of hours of training videos and sample analytic workflows. We also provide a variety of fee-based training options ranging from instructor-
led courses in a traditional classroom setting to online courses.

Our Community

We have built a strong and growing community of employees, users, customers, potential customers, and channel partners who are
passionate about our platform and mission. During the three months ended December 31, 2016, we had an average of approximately 35,130 unique
visitors per month on our community webpage. The purpose of our community is to create a support channel for all constituents to gain valuable
insights from one another, collaborate and share their experiences and ideas, and innovate around our platform.

Our online community currently offers:
 

 •  discussions and knowledge bases that help users, customers, and channel partners learn about topics of interest, ask questions, and
share ideas and insights;

 

 •  user groups, which are independent volunteer organizations that provide a platform for users to meet locally throughout the year and
provide other users with an opportunity to network with peers and share ideas, experiences, and best practices;

 

 •  an avenue for users, customers, and channel partners to share product suggestions with us; and
 

 •  blogs and news and events portals.

In 2014, we established the Alteryx Analytics Certified Expert, or ACE, Program to recognize influential users within our community. Our
ACEs share their insights through blogs, social media and community sites, and interaction, and also provide input into our platform
development. We also honor our users with annual Alteryx Analytics Excellence Awards to recognize and celebrate the success stories created by
our users. We have awards in the following categories, among others: Best “Alteryx for Good” Story; Best Business ROI; and Most Time Saved.

We also organize events to engage and foster our user community. Attendance at our annual Inspire customer conferences has grown from
over 270 attendees in 2012 to over 1,600 attendees in 2016. At such events, our users, customers, potential customers, and channel partners have
the opportunity to network, learn best practices, attend training sessions and workshops, and present their questions and suggestions directly to our
software developers, executives, and other employees. Based on the positive feedback and demand for our U.S. Inspire conference, in 2016, we
expanded internationally with our Inspire Europe 2016 conference. We also host roadshows and workshops domestically and internationally with our
channel partners to teach our users how self-service data analytics simplifies and automates the analysis of data.
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Employees and Culture

Our corporate culture is a critical component of our success. Our employees, who we refer to as associates, are the lifeblood of our company
and we strive to create an environment where they can advance their careers, work hard, and have fun at the same time. Our culture focuses on
fostering an environment of growth and development and we offer a series of collaborative activities for our employees including leadership activities
and teambuilding workshops. Each day our employees bring passion and energy towards further developing our platform and serving our customers
by exemplifying the following core values: customer-centric; innovative; accountable; character; and compassion.

Our “Alteryx for Good” program provides our employees with the opportunity to use volunteer hours each year to partner with charity
organizations of their choice to make a difference. The program also provides universities, not-for-profit organizations, and government entities the
opportunity to obtain a license to use our platform to help them achieve their goals.

As of December 31, 2016, we had 424 employees, including 47 employees located outside the United States. None of our employees are
represented by a labor union or covered by a collective bargaining agreement. We have not experienced any work stoppages, and we consider our
relations with our employees to be good.

Sales and Marketing

Our sales and marketing teams work closely together to increase market awareness, drive demand for our platform, and cultivate customer
relationships to drive revenue growth.

Sales

We sell our platform through our direct sales organization and indirect channel partners internationally. Our sales strategy relies on a “land
and expand” model. We offer fully functional free trial versions of our platform on our website with free trials becoming leads for our marketing and
sales teams. Our initial deployments with new customers are typically individual business analysts focused on a single use case such as data
preparation and data blending. These initial deployments frequently expand across departments, divisions, and geographies as additional use cases
are identified and deployed, and through word-of-mouth, collaboration, and standardization of business processes. As our platform expands
throughout organizations and becomes increasingly strategic in nature, our platform is recognized by corporate executives, IT personnel, and
organization leaders as the solution to their analytics needs.

Our sales organization is comprised of inside sales teams dedicated to selling to new customers and direct field sales teams responsible for
identifying and maximizing future expansion opportunities with our existing customers. Our inside sales and direct field sales teams are tightly
integrated to promote efficient customer acquisition and seamless growth for expansion opportunities. Our customer success and support
organizations are responsible for post-sales training and support, maintaining customer relationships, and renewing existing contracts.

The majority of our domestic sales are through our direct sales organization. We serve the Asia-Pacific, Europe, the Middle East, and Africa,
and Latin America regions, and select other emerging countries through our direct sales organization and a variety of channel partners, including
VARs and management consulting firms.
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Marketing

Our marketing organization is responsible for increasing awareness of and generating demand for our platform, creating high quality leads for
our salesforce through a mix of volume demand generation and account-based marketing, and fostering our community of users. A central focus of
our marketing efforts is to drive awareness of our platform and increase website traffic. These goals are intended to increase downloads of our free
trials of our platform and encourage use of our free online training, which are integral parts of our customer acquisition process. We utilize a wide
range of online and offline marketing initiatives including our website, social media, paid search, email, webinars, channel partner events, and field
events often with analytic leaders and data scientists. Our annual U.S. and European Inspire customer conferences play a key role in providing
current and prospective customers with a better understanding of our platform through interactions with peers, training, and the highlighting of
customer use cases and best practices.

Our sales and marketing expense was $24.6 million, $43.2 million, and $57.6 million for the years ended December 31, 2014, 2015, and
2016, respectively.

Strategic Partnerships

We have cultivated strong relationships with channel partners to help us extend the reach of our sales and marketing efforts, especially
internationally. Our partnerships are primarily with technology alliances, system integrators, management consulting firms, and a growing network of
VARs.

Technology Alliances

Our technology partner ecosystem consists of independent software vendors, cloud and data platforms, and offerings that enhance and
extend our platform. We work closely with over 20 technology partners to deliver a seamless analytic user experience. We have optimized
connectors for more than 50 data sources including Amazon, Cloudera, Databricks, Google, Hortonworks, IBM, Marketo, Microsoft, MongoDB,
NetSuite, Oracle, salesforce.com, and SAP. We natively support output to visualization and dashboard programs such as those offered by Microsoft,
Qlik, or Tableau.

System Integrators and Management Consulting Firms

Systems integrators and management consulting firms provide advisory, managed, and implementation services to our customers across all
market segments. Our over 60 systems integrators and management consulting firms as of December 31, 2016 leverage their deep analytic
expertise in concert with us to solve complex business challenges while generating reusable analytic intellectual property.

Value Added Resellers

VARs bring product expertise and implementation best practices to our customers globally. As of December 31, 2016, we had over 200 VARs
that create scale for our platform through their network of trained consultants, on-point analytic services, and deep domain expertise. They provide
vertical expertise and technical advice in addition to reselling or bundling our software. Our reseller program is designed to scale growth, help
generate new opportunities, optimize customer experience and care, increase profitability, and sales efficiency.

Research and Development

Our research and development efforts focus on improving current technology, developing new technologies in current and adjacent markets,
and supporting existing customer deployments. Our
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research and development team, which consisted of 106 employees as of December 31, 2016 located primarily in Broomfield, Colorado and the
United Kingdom, is comprised of dedicated research employees, software engineers, quality assurance engineers, user experience experts, site and
site operations engineers, and product managers. We leverage agile development methodologies and work with the latest technologies, resulting in
a dynamic, state of the art, automated software development processes that has allowed us to deliver high-quality products and services and adapt
to market changes and new requirements quickly.

Our research and development expense was $7.8 million, $11.1 million, and $17.5 million for the years ended December 31, 2014, 2015, and
2016, respectively.

Competition

The market for self-service data analytics solutions is new and rapidly evolving. In many cases, our primary competition is manual,
spreadsheet driven processes and custom built approaches in which potential customers have made significant investments. In addition, we
compete with large software companies, including providers of traditional business intelligence tools, that offer one or more capabilities that are
competitive with our platform. These capabilities include data preparation and/or advanced analytic modeling tools from IBM, Microsoft, Oracle, SAP,
and SAS Institute. Other large software and data visualization companies already provide products and services in adjacent markets and may decide
to enter our market. We could also face competition from new market entrants, some of whom might be our current technology partners of ours. In
addition, some business analytics software companies offer niche data preparation options that are competitive with some of the features within our
platform, such as MicroStrategy and TIBCO Software.

Many of our competitors, particularly the large software companies named above, have longer operating histories, significantly greater
financial, technical, marketing, distribution, professional services, or other resources and greater name recognition than us. We expect competition to
increase as other established and emerging companies enter the self-service data analytics software market, as customer requirements evolve, and
as new products and services and technologies are introduced.

We believe the principal competitive factors in our market include:
 

 •  ease of use;
 

 •  platform features, quality, functionality, reliability, performance, and effectiveness;
 

 •  ability to automate analytical tasks or processes;
 

 •  ability to integrate with other technology infrastructures;
 

 •  vision for the market and product innovation;
 

 •  software analytics expertise;
 

 •  total cost of ownership;
 

 •  adherence to industry standards and certifications;
 

 •  strength of sales and marketing efforts;
 

 •  brand awareness and reputation; and
 

 •  customer experience, including support.

We believe we compete favorably with our competitors on the basis of the factors described above. Our ability to remain competitive will
largely depend on our ongoing performance in the areas of the quality of our platform.
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Intellectual Property

Intellectual property is an important aspect of our business, and we seek protection for our intellectual property as appropriate. We currently
rely on a combination of copyrights, trademarks, trade secrets, confidentiality procedures, contractual commitments, and other legal rights to protect
our intellectual property, and may rely on patents in the future. We pursue the registration of our domain names and trademarks and service marks
in the United States and in certain locations outside the United States. Additionally, we generally require employees, consultants, customers,
suppliers, and channel partners to execute confidentiality agreements with us that restrict the disclosure of our intellectual property. We also
generally require our employees and consultants to execute employee intellectual property protection agreements with us that protect our intellectual
property rights. As of December 31, 2016, we did not have any pending or issued patents.

Intellectual property laws, procedures, and restrictions provide only limited protection and any of our intellectual property rights may be
challenged, invalidated, circumvented, infringed, or misappropriated. Further, the laws of certain countries do not protect proprietary rights to the
same extent as the laws of the United States and, therefore, in certain jurisdictions, we may be unable to protect our proprietary technology. Despite
our efforts to protect our proprietary technology and our intellectual property rights, unauthorized parties may attempt to copy or obtain and use our
technology to develop applications with the same functionality as our applications. Policing unauthorized use of our technology and intellectual
property rights is difficult.

We expect that software and other applications in our industry may be subject to third-party infringement claims as the number of competitors
grows and the functionality of applications in different industry segments overlaps. Any of these third parties might make a claim of infringement
against us at any time.

Facilities

Our corporate headquarters are located in Irvine, California, where we occupy facilities totaling approximately 40,000 square feet under a
lease agreement that expires in June 2023. We also maintain offices in California, Colorado, Illinois, and Texas in the United States and Canada, the
Czech Republic, Germany, and the United Kingdom.

We intend to procure additional space as we add employees and expand geographically. We believe that our facilities are adequate to meet
our needs for the immediate future, and that, should it be needed, suitable additional or substitute space will be available as needed to
accommodate any such expansion of our operations.

Legal Proceedings

From time to time, we are involved in legal proceedings arising in the ordinary course of our business. We are not a party to any legal
proceedings that, if determined adversely to us, would individually or taken together have a material adverse effect on our business, operating
results, financial condition, or cash flows. Regardless of the outcome, litigation can have an adverse impact on us because of defense and
settlement costs, diversion of management resources, and other factors.
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MANAGEMENT

Executive Officers, Key Employees, and Non-Employee Directors

The following table provides information regarding our executive officers, key employees, and directors as of February 24, 2017.
 
Name   Age   Position(s)
Executive Officers:     
Dean A. Stoecker    59   Chairman of the Board of Directors and Chief Executive Officer
Kevin Rubin    42   Chief Financial Officer
Seth K. Greenberg    53   Chief Marketing Officer
Robert S. Jones    53   Chief Revenue Officer
Christopher M. Lal    44   Senior Vice President, General Counsel, and Corporate Secretary

Key Employees:     
Olivia Duane Adams    54   Chief Customer Officer
Jay Bourland    55   Senior Vice President, Engineering
Seann Gardiner    39   Senior Vice President, Business Development
Edward P. Harding Jr.    48   Chief Technology Officer

Non-Employee Directors:     
John Bellizzi (3)    58   Director
Charles R. Cory (1)(2) *    61   Director
Jayendra Das (2)    48   Director
Douglas F. Garn (3)    58   Director
Jeffrey L. Horing    52   Director
Timothy I. Maudlin (1)    66   Director
 
* Lead independent director.
(1) Member of the audit committee.
(2) Member of the compensation committee.
(3) Member of the nominating and corporate governance committee.

Executive Officers

Dean
A.
Stoecker
co-founded our company and has served as our Chairman of our board of directors and Chief Executive Officer since our
inception in March 1997. Prior to joining us, Mr. Stoecker served as Director of Enterprise Solutions for Integration Technologies, Inc., a systems
integrator, and as Vice President of Sales at Strategic Mapping Inc., a provider of geospatial mapping information technologies. He also held various
sales and strategic roles at Donnelly Marketing Information Services, a division of Dun & Bradstreet, Inc., a business services company. Mr.
Stoecker holds a B.S. in international business from the University of Colorado Boulder and an M.B.A. from Pepperdine University. We believe that
Mr. Stoecker is qualified to serve on our board of directors because of the industry perspective and experience that he brings as our co-founder,
Chairman of our board of directors, and Chief Executive Officer and the thorough knowledge of our company that he brings to our board of directors’
strategic imperatives, tactical execution to support the imperatives and overall policy-making discussions.
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Kevin
Rubin
has served as our Chief Financial Officer since April 2016. Prior to joining us, Mr. Rubin served as Chief Financial Officer of
MSC Software Corporation, an enterprise simulation software company, from July 2011 to April 2016. Mr. Rubin has also served as Chief Financial
Officer for Pictage, Inc., DataDirect Networks, Inc., and MRV Communications, Inc. Mr. Rubin holds a B.A. in business economics with an emphasis
in accounting from the University of California, Santa Barbara.

Seth
K.
Greenberg
has served as our Chief Marketing Officer since January 2017. Prior to joining us, Mr. Greenberg was the interim Chief
Marketing Officer at Bask Technology, Inc., a remote technology support provider, from November 2015 to January 2017. Prior to that, Mr.
Greenberg served as an independent consultant for various companies between April 2015 to October 2015. Mr. Greenberg also served as the
Chief Marketing Officer at LifeLock Inc., an identity theft protection company, from July 2013 to March 2015. Prior to that, he served in various roles
at Intuit Inc., a business and financial software company, from July 2006 to July 2013, including as Vice President, Social, Advertising, Brand &
Digital Strategy and Vice President, Global Media & Digital Marketing. Mr. Greenberg holds a B.A. in Communication Arts from Loyola Marymount
University.

Robert
S.
Jones
has served as our Chief Revenue Officer, and has been in charge of our sales, business development, and customer
success functions, since February 2017. Prior to joining us, Mr. Jones was the Senior Vice President—Midmarket and Ecosystem Sales, North
America at SAP, from April 2016 to January 2017. Mr. Jones served as the Senior Vice President, Americas Sales at Tableau, from May 2013 to
April 2016. Prior to that, he served in various roles at SAP, from January 2010 to May 2013, including as Chief Operating Officer—Database &
Technology Division and Group Vice President—Western United States. Mr. Jones holds a B.S. in Marketing from California State University Chico
and an M.B.A. from Pepperdine University.

Christopher
M.
Lal
has served as our Senior Vice President, General Counsel, and Corporate Secretary since August 2016. Prior to joining
us, Mr. Lal served as Vice President, General Counsel, and Corporate Secretary for Tilly’s Inc., a publicly traded retail and ecommerce company,
from October 2012 to July 2016. Prior to Tilly’s, Mr. Lal served as Executive Vice President and General Counsel for Thompson National Properties,
LLC, a real estate investment firm, from July 2009 to January 2012. Prior to that, he served as Senior Vice President, General Counsel, and
Corporate Secretary for Sunstone Hotel Investors, Inc., a publicly traded real estate investment trust, from April 2007 to May 2009 and General
Counsel and Assistant Corporate Secretary for RemedyTemp, Inc., a publicly traded provider of staffing solutions, from February 2005 to June 2006.
He began his career as a corporate and securities attorney at O’Melveny & Myers LLP. Mr. Lal holds a B.A. from the University of California, Santa
Barbara, and a J.D. from the University of Southern California.

Key Employees

Olivia
Duane
Adams
co-founded our company and has served as the Chief Customer Officer since August 2011 and previously served as the
Executive Vice President, Marketing from our inception in March 1997 to August 2011. Prior to joining us, Ms. Adams served as a Sales
Representative and an Account Manager for Strategic Mapping Inc. from March 1993 to June 1996. Ms. Adams also served as an Account Manager
for Donnelley Marketing Information Services, a division of Dun & Bradstreet. Ms. Adams holds a B.S. in business administration and marketing from
Castleton University.

Jay
Bourland
has served as our Senior Vice President, Engineering since April 2016. Prior to joining us, Dr. Bourland served in various roles
at Pitney Bowes from July 2004 to April 2016, including most recently as its Senior Vice President and General Manager Customer Engagement
Solutions. Prior to that, Dr. Bourland served as Vice President Centrus Technology at Group 1 Software, Inc., a mailing efficiency, data quality, and
customer communications company acquired by Pitney Bowes in
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July 2004. Prior to Group 1 Software, he was a Senior Product Manager at Sagent Technology, Inc., a software company, and a Senior Professional
Services Engineer at Qualitative Marketing Software, Inc., a software company. Dr. Bourland holds a B.S. in Mathematics from the University of
Tennessee at Martin and an M.S. and Ph.D. from Southern Methodist University in Applied Mathematics.

Seann
Gardiner
has served as our Senior Vice President, Business Development since August 2013. Prior to joining us, Mr. Gardiner served
in various roles at Dell Software, a division of Dell Inc., a hardware company, from February 2010 to July 2013, including most recently as its
Regional Vice President, Europe, the Middle East and Africa. Prior to that, Mr. Gardiner served as Senior Director, Business Development at KACE
Networks, Inc., a systems management appliance company, from November 2007 until its acquisition by Dell in February 2010. Prior to that, Mr.
Gardiner served as Director, Business Development and Alliances at Sophos Ltd., a security software and hardware company, from March 2004 to
November 2007. Mr. Gardiner holds a B.Comm. in Entrepreneurship from Royal Roads University and an M.B.A. from Queen’s University Smith
School of Business.

Edward
P.
Harding
Jr.
co-founded our company and has served as our Vice President and Chief Technology Officer since our inception in
March 1997. Prior to joining us, Mr. Harding served as a senior software engineer at Qualitative Marketing Software, a customer information and
online marketing service provider.

Non-Employee Directors

John
Bellizzi
has served as a member of our board of directors since March 2011. Since April 2008, Mr. Bellizzi has served as the Global
Head of Corporate Development at Thomson Reuters Corporation, a provider of news and information for professional markets. Prior to that role, Mr.
Bellizzi served as the Senior Vice President of Business Development and Operations at Thomson Corp. from June 2005 to April 2008. Mr. Bellizzi
holds a B.A. in economics from Queens College and an M.B.A. in finance and international business from New York University. We believe that Mr.
Bellizzi is qualified to serve on our board of directors because of his extensive corporate and business development experience.

Charles
R.
Cory
has served as a member of our board of directors since March 2016. Previously, Mr. Cory worked for Morgan Stanley from
September 1982 to December 2015 in various roles including most recently as its Chairman, Technology Investment Banking. Mr. Cory holds a B.A.
in government and a J.D. and M.B.A. from the University of Virginia. We believe that Mr. Cory is qualified to serve on our board of directors because
of his extensive experience analyzing technology companies and his significant financial services experience.

Jayendra
Das
has served as a member of our board of directors since March 2011. Mr. Das co-founded Sapphire Ventures, LLC, a
technology venture capital firm, where he has worked since July 2006 and has served as a Managing Director of Sapphire Ventures since January
2011. Prior to Sapphire Ventures, Mr. Das served in variety of roles at various venture capital firms, including Director at Agilent Ventures from June
2004 to July 2006, Principal at MVC Capital from 2001 to 2004, and Strategic Investment Manager at Intel Capital from 1999 to 2001. Mr. Das has
served on the board of directors of Five9, Inc. since April 2013. Mr. Das is currently a member of the board of directors of several private companies.
Mr. Das holds a B.S. in electrical engineering from Brown University and an M.B.A. from the University of Chicago. We believe that Mr. Das is
qualified to serve on our board of directors because of his corporate finance and business expertise gained from his experience in the venture capital
industry including his time spent serving on boards of directors of various technology companies.
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Douglas
F.
Garn
has served as a member of our board of directors since June 2013. Mr. Garn has worked as an executive consultant since
April 2013. Previously, Mr. Garn served as an Executive Vice President of Worldwide Sales at WSO2, Inc., an open source API management
platform, from July 2014 to September 2014. Prior to that, Mr. Garn served in various roles at Quest Software Inc., an IT management software
company acquired by Dell Inc. in 2012, including as its President and Chief Executive Officer from October 2008 to February 2012 when it was
acquired, as President from February 2005 to October 2008, and as Vice President, Worldwide Sales from 1998 to 2002. From March 1996 to
January 1998, Mr. Garn was Vice President of North American Sales for Peregrine Systems, Inc., an enterprise software company. Mr. Garn also
served as Vice President of Sales at Syntax, Inc., an enterprise resource planning software company, from 1995 to 1996 and as Regional Sales
Manager at BMC Software, Inc., a business software solutions company, from 1993 to 1995. Mr. Garn has served on the board of directors of
Proofpoint, Inc. since June 2013. Mr. Garn holds a B.A. in marketing from the University of Southern California. We believe that Mr. Garn is qualified
to serve on our board of directors because of his experience as a former chief executive officer of a technology company as well as his substantial
experience in sales strategy and execution, and software business operations and management.

Jeffrey
L.
Horing
 has served as a member of our board of directors since September 2014. Mr. Horing is a Managing Director at Insight
Venture Partners, a private equity investment firm, which he co-founded in 1995. Previously, Mr. Horing held various positions at Warburg Pincus
LLC and at Goldman, Sachs & Co. Mr. Horing served on the board of directors of Wix.com Ltd. from March 2011 to June 2014. Mr. Horing is
currently a member of the board of directors of several private companies. Mr. Horing holds a B.S. and B.A. from the University of Pennsylvania’s
Moore School of Engineering and the Wharton School, respectively. He also holds an M.B.A. from the M.I.T. Sloan School of Management. We
believe that Mr. Horing is qualified to serve on our board of directors because of his corporate finance and business expertise gained from his
experience in the venture capital industry, including his time spent serving on boards of directors of various technology companies.

Timothy
I.
Maudlin
has served as a member of our board of directors since December 2015. Mr. Maudlin served as the Managing General
Partner of Medical Innovation Partners, a venture capital firm from 1989 to 2007. Mr. Maudlin also served as a Principal and the Chief Financial
Officer of Venturi Group, LLC, an incubator and venture capital firm, from 1999 to October 2001. Mr. Maudlin has served on the board of directors of
Web.com Group, Inc. since February 2002. He previously served a member of the board of directors of ExactTarget, Inc. from May 2008 to July
2013, MediaMind Technologies, Inc. from August 2008 to June 2011, and Sucampo Pharmaceuticals, Inc. from September 2006 to February 2013.
Mr. Maudlin is also currently a member of the board of directors of several private companies. Mr. Maudlin is a certified public accountant and holds
a B.A. in economics from St. Olaf College and a M.M. in accounting, finance and management from the Kellogg School of Management at
Northwestern University. We believe that Mr. Maudlin is qualified to serve on our board of directors because of his extensive financial and
accounting experience gained from his experience in the venture capital industry and extensive experience serving on boards of directors of various
private and public technology companies.

Election of Officers

Our executive officers are elected by, and serve at the discretion of, our board of directors. There are no family relationships among any of
our directors or executive officers.
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Board of Directors Composition

Current Board of Directors

Our board of directors currently consists of seven members with no vacancies.

Pursuant to our amended and restated certificate of incorporation as in effect prior to the completion of this offering and a voting agreement,
Messrs. Stoecker, Bellizzi, Cory, Das, Garn, Horing, and Maudlin have been designated to serve as members of our board of directors. Pursuant to
our amended and restated certificate of incorporation and a voting agreement, Messrs. Stoecker and Bellizzi were elected by the holders of our
common stock, Messrs. Das and Garn were elected by the holders of our Series A redeemable convertible preferred stock, Mr. Horing was elected
by the holders of our Series B convertible preferred stock, and Messrs. Cory and Maudlin were elected by the holders of a majority of our capital
stock, voting together. The provisions of our amended and restated certificate of incorporation and the voting agreement by which the directors are
currently elected will terminate in connection with this offering and there will be no contractual obligations regarding the election of our directors.

After this offering, the number of directors will be fixed by our board of directors, subject to the terms of our restated certificate and restated
bylaws that will become effective immediately prior to the completion of this offering. Currently serving members of our board of directors will
continue to serve as directors until their resignations or until their successors are duly elected by the holders of our common stock.

Classified Board of Directors

Our restated certificate of incorporation that will be in effect immediately prior to the completion of this offering provides that, immediately
after the completion of this offering, our board of directors will be divided into three classes with staggered three-year terms. Upon expiration of the
term of a class of directors, directors for that class will be elected for three-year terms at the annual meeting of stockholders in the year in which that
term expires. As a result, only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for
the remainder of their respective three-year terms. Each director’s term will continue until the election and qualification of his or her successor, or his
or her earlier death, resignation, or removal. Our directors will be divided among the three classes as follows:
 

 •  Class I directors, whose initial term will expire at the annual meeting of stockholders to be held in 2018, will consist of Messrs. Garn and
Maudlin;

 

 •  Class II directors, whose initial term will expire at the annual meeting of stockholders to be held in 2019, will consist of Messrs. Bellizzi and
Das; and

 

 •  Class III directors, whose initial term will expire at the annual meeting of stockholders to be held in 2020, will consist of Messrs. Cory,
Horing, and Stoecker.

Our restated certificate of incorporation and restated bylaws that will be in effect upon the completion of this offering authorize only our board
of directors may fill vacancies on our board. Any additional directorships resulting from an increase in the number of directors will be distributed
among the three classes so that, as nearly as possible, each class will consist of one-third of the total number of directors.

The classification of our board of directors may have the effect of delaying or preventing changes in our control or management. See the
section titled “Description of Capital Stock—Anti-Takeover Provisions—Restated Certificate of Incorporation and Restated Bylaws Provisions” for
additional information.
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Director Independence

Our Class A common stock will be listed on the New York Stock Exchange. Under New York Stock Exchange rules, independent directors
must comprise a majority of a listed company’s board of directors within a specified period of the completion of this offering. In addition, New York
Stock Exchange rules require that, subject to specified exceptions, each member of a listed company’s audit, compensation, and nominating and
corporate governance committees be independent. Under New York Stock Exchange rules, a director will only qualify as an “independent director” if
the board of directors affirmatively determines that the person does not have a material relationship with the listed company.

Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act. In order to be
considered independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not, other than in his or her capacity
as a member of the audit committee, the board of directors, or any other board committee: (i) accept, directly or indirectly, any consulting, advisory,
or other compensatory fee from the listed company or any of its subsidiaries; or (ii) be an affiliated person of the listed company or any of its
subsidiaries. We intend to satisfy the audit committee independence requirements of Rule 10A-3 as of the closing of this offering.

Our board of directors has undertaken a review of the independence of each director and considered whether each director has a material
relationship with us that could compromise his ability to exercise independent judgment in carrying out his responsibilities. As a result of this review,
our board of directors determined that all of our non-employee directors are “independent directors” as defined under the applicable rules and
regulations of the SEC and the listing requirements and rules of the New York Stock Exchange. In making these determinations, our board of
directors reviewed and discussed information provided by the directors and us with regard to each director’s business and personal activities and
relationships as they may relate to us and our management, including the beneficial ownership of our capital stock by each non-employee director
and the transactions involving them described in the section titled “Certain Relationships and Related Party Transactions.”

Board Leadership Structure

Our board of directors believes that it should maintain flexibility to select the Chairman of our board of directors and adjust our board
leadership structure from time to time. Mr. Stoecker, our Chief Executive Officer is also the Chairman of our board of directors. Our board of directors
determined that having our Chief Executive Officer also serve as the Chairman of our board of directors provides us with optimally effective
leadership and is in our best interests and those of our stockholders. Mr. Stoecker founded and has led our company since its inception. Our board
of directors believes that Mr. Stoecker’s strategic vision for our business, his in-depth knowledge of our platform and operations, the software
technology industry, and his experience serving as the Chairman of our board of directors and Chief Executive Officer since our inception make him
well qualified to serve as both Chairman of our board of directors and Chief Executive Officer.

The role given to the lead independent director helps ensure a strong independent and active board of directors. In February 2017, our board
of directors appointed Mr. Cory to serve as our lead independent director upon the completion of this offering. As lead independent director, Mr. Cory
will preside over periodic meetings of our independent directors, serve as a liaison between the chairperson of our board of directors and the
independent directors, and perform such additional duties as our board of directors may otherwise determine and delegate.
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Committees of Our Board of Directors

Our board of directors has an audit committee, a compensation committee, and a nominating and corporate governance committee, each of
which will have the composition and responsibilities described below as of the closing of this offering. Members serve on these committees until their
resignation or until otherwise determined by our board of directors. Each committee will operate under a charter approved by our board of directors.
Following this offering, copies of each committee’s charter will be posted on the Investor Relations section of our website.

Audit Committee

Our audit committee is comprised of Charles R. Cory and Timothy I. Maudlin. Mr. Maudlin is the chairperson of our audit committee.
Messrs. Cory and Maudlin each meet the requirements for independence under the current New York Stock Exchange listing standards and SEC
rules and regulations and we intend to comply with the requirement to have a minimum of three members on our audit committee within the
applicable transition period. Each member of our audit committee is financially literate. In addition, our board of directors has determined that
Messrs. Maudlin and Cory are each an “audit committee financial expert” as defined in Item 407(d) of Regulation S-K promulgated under the
Securities Act of 1933, as amended. This designation does not impose any duties, obligations, or liabilities that are greater than are generally
imposed on members of our audit committee and our board of directors. Our audit committee is directly responsible for, among other things:
 

 •  selecting a firm to serve as the independent registered public accounting firm to audit our consolidated financial statements;
 

 •  ensuring the independence of the independent registered public accounting firm;
 

 •  discussing the scope and results of the audit with the independent registered public accounting firm and reviewing, with management and
that firm, our interim and year-end operating results;

 

 •  establishing procedures for employees to anonymously submit concerns about questionable accounting or audit matters;
 

 •  considering the adequacy of our internal controls and internal audit function;
 

 •  reviewing material related party transactions or those that require disclosure; and
 

 •  approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independent registered public accounting
firm.

Compensation Committee

Our compensation committee is comprised of Charles R. Cory and Jayendra Das. Mr. Cory is the chairperson of our compensation
committee. The composition of our compensation committee meets the requirements for independence under the current New York Stock Exchange
listing standards and SEC rules and regulations. Each member of this committee is an outside director, as defined pursuant to Section 162(m) of the
Code, and Mr. Cory is a non-employee director, as defined in Rule 16b-3 promulgated under the Exchange Act. Our compensation committee is
responsible for, among other things:
 

 •  reviewing and approving the compensation of our executive officers;
 

 •  reviewing and recommending to our board of directors the compensation of our directors;
 

 •  administering our stock and equity incentive plans;
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 •  reviewing and approving, or making recommendations to our board of directors with respect to, incentive compensation and equity plans;
and

 

 •  reviewing our overall compensation philosophy.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is comprised of John Bellizzi and Douglas F. Garn.              is the chairperson of our
nominating and corporate governance committee. The composition of our nominating and corporate governance committee meets the requirements
for independence under the current New York Stock Exchange listing standards and SEC rules and regulations. Our nominating and corporate
governance committee is responsible for, among other things:
 

 •  identifying and recommending candidates for membership on our board of directors;
 

 •  recommending directors to serve on board committees;
 

 •  reviewing and recommending our corporate governance guidelines and policies;
 

 •  reviewing proposed waivers of the codes of conduct for directors, executive officers, and employees (with waivers for directors or
executive officers to be approved by the board of directors);

 

 •  evaluating, and overseeing the process of evaluating, the performance of our board of directors and individual directors; and
 

 •  assisting our board of directors on corporate governance matters.

Compensation Committee Interlocks and Insider Participation

None of the members of our compensation committee is or has been an officer or employee of our company. None of our executive officers
has served as a member of the board of directors, or as a member of the compensation or similar committee, of any entity that has one or more
executive officers who served on our board of directors or compensation committee during the year ended December 31, 2016.

In September 2014, we sold shares of our Series B convertible preferred stock to an entity affiliated with Sapphire Ventures. Jayendra Das, a
member of our compensation committee, is a Managing Director of Sapphire Ventures. We have described the amounts of these sales and
purchases in more detail under the section titled “Certain Relationships and Related Party Transactions.” In connection with the sales of our
preferred stock, we entered into agreements that grant customary preferred stock rights to all of our major preferred stock investors. These rights
include registration rights, rights of first refusal, co-sale rights with respect to certain stock transfers, information rights, and other similar rights. All of
these rights, other than the registration rights, will terminate upon the closing of this offering. For a description of the registration rights, see
“Description of Capital Stock—Registration Rights.”

Codes of Business Conduct and Ethics

Our board of directors has adopted codes of business conduct and ethics that apply to all of our employees, officers, and directors. The full
text of our codes of conduct will be posted on the Investor Relations section of our website. The reference to our website address in this prospectus
does not include or incorporate by reference the information on our website into this prospectus. We intend to disclose future amendments to certain
provisions of our codes of conduct, or waivers of these provisions, on our website or in public filings.
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Non-Employee Director Compensation

The table below provides information regarding the total compensation of the non-employee members of our board of directors who served
on our board of directors during the year ended December 31, 2016. All compensation that we paid to Mr. Stoecker, our only employee director, is
set forth in the table below in the section titled “Executive Compensation—Summary Compensation Table.” No compensation was paid to Mr.
Stoecker in his capacity as a director during the year ended December 31, 2016. Other than as set forth in the table and described more fully below,
during the year ended December 31, 2016, we did not pay any fees to, make any equity awards or non-equity awards to, or pay any other
compensation to the non-employee members of our board of directors.
 

Name   

Option 
Awards ($)

(1)(2)    Total ($)  
John Bellizzi   $ —   $ — 
Charles R. Cory    491,130    491,130 
Jayendra Das    —    — 
Douglas F. Garn    —    — 
Jeffrey L. Horing    —    — 
Timothy I. Maudlin    —    — 
 
(1) The amounts reported in the Option Awards column represent the grant date fair value of the stock options granted to our non-employee directors during the year ended

December 31, 2016 as computed in accordance with FASB Accounting Standards Codification Topic 718. The assumptions used in calculating the grant date fair value of
the stock options reported in the Option Awards column are set forth in Note 2 of the notes to our consolidated financial statements included in this prospectus. Note that
the amounts reported in this column reflect the accounting cost for these stock options, and do not correspond to the actual economic value that may be received by our
non-employee directors from the stock options.

(2) The following table sets forth information on stock options granted to non-employee directors during the year ended December 31, 2016, the aggregate number of shares
of our Class B common stock underlying outstanding stock options held by our non-employee directors as of December 31, 2016, and the aggregate number of unvested
shares of Class B common stock underlying outstanding stock options held by our non-employees directors as of December 31, 2016:

 

Name   

Number of Shares 
Underlying Stock 
Options Granted in

2016   

Number of Shares 
Underlying Stock 

Options Held at Fiscal
Year-End   

Number of Shares 
Underlying Unvested 
Stock Options Held at

Fiscal Year-End  
John Bellizzi    —   —   — 
Charles R. Cory    265,312(a)    265,312(a)    165,820(a)  
Jayendra Das    —   —   — 
Douglas F. Garn    —   195,000(b)    31,251(b)  
Jeffrey L. Horing    —   —   — 
Timothy I. Maudlin    —   265,312(c)    132,656(c)  
 

 
(a) The stock option vests over a two-year period at the rate of 1/24 th of the shares of Class B common stock underlying the stock option each month following

the March 10, 2016 vesting commencement date and expires up to 10 years after the date of grant. This stock option also provides that, in the event of a
change of control (as defined in the 2013 Plan), all the unvested shares subject to the stock option will become immediately vested and exercisable as of the
date immediately prior to the change of control.

 
(b) The stock option vests over a four-year period at the rate of 1/48 th of the shares of Class B common stock underlying the stock option each month following

the June 26, 2013 vesting commencement date and expires up to 10 years after the date of grant. This stock option also provides that, in the event of a
change of control (as defined in the 2013 Plan), all of the unvested shares subject to the stock option will become immediately vested and exercisable as of
the date immediately prior to the change of control.

 
(c) The stock option vests over a two-year period at the rate of 1/24 th of the shares of Class B common stock underlying the stock option each month following

the December 5, 2015 vesting commencement date and expires up to 10 years after the date of grant. This stock option also provides that, in the event of a
change of control (as defined in the 2013 Plan), all of the unvested shares subject to the stock option will become immediately vested and exercisable as of
the date immediately prior to the change of control.

Prior to this offering, we did not have a formal policy to provide any cash or equity compensation to our non-employee directors for their
service on our board of directors or committees of our board of directors.
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In connection with this offering, in February 2017, our board of directors approved the following cash and equity compensation for our non-
employee directors:

Non-Employee Director Equity Compensation

Following the completion of this offering, each non-employee director will also be entitled to receive RSUs under our 2017 Plan as follows:

Initial
Public
Offering
RSU
Grant
. In connection with this offering, each non-employee director on our board of directors at the time of this
offering will be granted RSUs, or the IPO RSUs, having an aggregate value of $150,000 based on the initial public offering price. The IPO RSUs
shall fully vest on the earlier of (i) the date of the next annual meeting of our stockholders following this offering and (ii) the date that is one year
following the grant date, in each case so long as the non-employee director continues to provide services to us through such date. In addition, the
IPO RSUs will fully vest upon the consummation of a corporate transaction (as defined in our 2017 Plan).

Initial
Appointment
RSU
Grant
. Following the completion of this offering, each non-employee director appointed to our board of directors
following this offering will be granted RSUs, or the Initial Appointment RSUs, on the date of his or her appointment to our board of directors having
an aggregate value of $150,000 (with such amount pro-rated based on the number of days between the date of such non-employee director’s
appointment and (i) the date of our first annual meeting of stockholders following the date of grant or (ii) to the extent that we have not determined
the date of the next annual meeting of stockholders on or before the date of grant, then the one-year anniversary of the most recently completed
annual meeting of our stockholders (or in the case of a non-employee director appointed to our board of directors prior to our 2018 annual meeting of
stockholders, the one-year anniversary of the closing of this offering)) based on the average daily closing price of the Class A Common Stock in the
ten business days ending on the day preceding the date of grant. The Initial Appointment RSUs will fully vest on the earlier of (i) the date of our first
annual meeting of stockholders following the date of grant and (ii) the date that is one year following the date of grant. In addition, the Initial
Appointment RSUs will fully vest upon the consummation of a corporate transaction.

If an individual is appointed as a non-employee director at an annual meeting of stockholders, he or she will be granted an annual RSU grant,
as described below, in lieu of the Initial Appointment RSUs.

Annual
RSU
Grant
. On the date of each annual meeting of stockholders following the completion of this offering, commencing with our 2018
annual meeting of stockholders, each non-employee director who is serving on our board of directors on, and will continue to serve on our board of
directors following, the date of such annual meeting will automatically be granted RSUs, or the Annual RSUs, having an aggregate value of
$150,000 based on the average daily closing price of the Class A Common Stock in the ten business days ending on the day preceding the date of
grant. The Annual RSUs will fully vest on the earlier of (i) the date of the following year’s annual meeting of stockholders and (ii) the date that is one
year following the date of grant. In addition, the Annual RSUs will fully vest upon the consummation of a corporate transaction.

Non-Employee Director Cash Compensation

Following the completion of this offering, each non-employee director will also be entitled to receive an annual cash retainer of $30,000 for
service on the board of directors and additional annual cash compensation for committee membership as follows:
 

 •  Audit committee chair: $15,000
 

 •  Audit committee member: $7,500
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 •  Compensation committee chair: $10,000
 

 •  Compensation committee member: $5,000
 

 •  Nominating and corporate governance committee chair: $7,000
 

 •  Nominating and corporate governance committee member: $3,500

In addition, our lead independent director will be entitled to receive an additional annual cash retainer of $15,000.
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EXECUTIVE COMPENSATION

The following tables and accompanying narrative disclosure set forth information about the compensation provided to our executive officers
during the year ended December 31, 2016. These executive officers, who include our principal executive officer and the two most highly
compensated executive officers (other than our principal executive officer) who were serving as executive officers as of December 31, 2016, the end
of our last completed fiscal year, were:
 

 •  Dean A. Stoecker, Chairman of the Board of Directors and Chief Executive Officer;
 

 •  Paul Evans, our former Chief Revenue Officer; and
 

 •  Kevin Rubin, our Chief Financial Officer.

We refer to these individuals in this section as our “Named Executive Officers.”

Summary Compensation Table

The following table presents summary information regarding the total compensation that was awarded to, earned by, or paid to our Named
Executive Officers for services rendered in all capacities during the year ended December 31, 2016 and for the year ended December 31, 2015 for
Messrs. Stoecker and Evans who were also our named executive officers for such year.
 

Name and Principal 
Position  Year   Salary($)   

Stock 
Awards ($)

(1)   

Option 
Awards ($)

(1)   

Non-Equity 
Incentive Plan 
Compensation

($) (2)   

All Other 
Compensation

($) (3)   Total ($)  
Dean A. Stoecker Chairman
of
the
Board
of
Directors
and
Chief
Executive
Officer  

 
 
 
2016

 
  

 
$

 
310,500

 
  

 
$

 
1,153,125

 
  $ 957,708  

 
$

 
150,000

 
  

 
$

 
7,218

 
  

 
$

 
2,578,551

 
 

  2015   310,500   —   —   171,798   6,496   488,794 
Paul Evans (4) (5) 
Former
Chief
Revenue
Officer

  2016   179,877   565,800   469,568   327,119   6,445   1,548,809 
  2015   173,888   —   —   550,825   6,987   731,700 

Kevin Rubin 
Chief
Financial
Officer   2016   223,864   353,625   2,384,014   78,330   —   3,039,833 

 
(1) The amounts reported in the Stock Awards and Option Awards columns represent the grant date fair value of the RSUs and stock options granted to our Named Executive

Officers during the year ended December 31, 2016 as computed in accordance with FASB Accounting Standards Codification Topic 718. The assumptions used in
calculating the grant date fair value of the RSUs and stock options reported in the Stock Awards and Option Awards columns are set forth in Note 2 of the notes to our
consolidated financial statements included in this prospectus. Note that the amounts reported in this column reflect the accounting cost for these RSUs and stock options,
and do not correspond to the actual economic value that may be received by our Named Executive Officers from the RSUs and stock options.

(2) The amounts reported represent amounts paid in cash under our discretionary annual bonus program, in the case of Messrs. Stoecker and Rubin, and under Mr. Evans’
2016 compensation plan, in the case of Mr. Evans. Payments for the year ended December 31, 2016 are described in greater detail in the section titled “—Non-Equity
Incentive Plan Compensation.”

(3) The amounts reported represent our matching contributions on the Named Executive Officer’s behalf under our 401(k) plan.
(4) 100% and approximately 69% of the amounts in the Salary and Non-Equity Incentive Plan Compensation columns for the years ended December 31, 2016 and 2015,

respectively, were paid to Mr. Evans in Canadian dollars. The amounts reported above that were paid in Canadian dollars have been converted into U.S. Dollars using the
bank exchange rate as reported by Square 1 Bank in effect at the time of each payment date, which corresponds to the methodology used for financial reporting purposes.

(5) Mr. Evans ceased serving as our Chief Revenue Officer in February 2017 and is currently employed by us in a non-executive capacity.

Equity Compensation

From time to time, we grant equity awards in the form of stock options and RSUs to our Named Executive Officers, which are generally
subject to vesting based on each of our Named Executive
 

113



Table of Contents

Officer’s continued service with us. Each of our Named Executive Officers currently holds outstanding stock options to purchase shares of our Class
B common stock and RSUs to be settled in shares of Class B common stock that were granted under our 2013 Plan, as set forth in the “Outstanding
Equity Awards at Fiscal Year-End Table” below.

Non-Equity Incentive Plan Compensation

Discretionary Annual Bonus Program

Messrs. Stoecker and Rubin participated in our discretionary annual bonus program during the year ended December 31, 2016. Incentives
under our discretionary annual bonus program were payable quarterly based on our achievement of quarterly and annual bookings targets, with 20%
of each participant’s annual bonus target payable following the end of each of the first three fiscal quarters and 40% of the annual bonus target
payable following the end of the fourth fiscal quarter. Payments under the bonus program were conditioned upon achievement of 80% of the
bookings target for each quarter and the year and subject to our management’s discretion to reduce such awards. The bonus payment for the fourth
fiscal quarter also includes an accelerator on full year company performance of 1.5% for every 1% achieved above the bookings target. For the year
ended December 31, 2016, the target bonus amounts were $150,000 for Mr. Stoecker and $78,330 for Mr. Rubin (pro rated for Mr. Rubin due to his
April 2016 start date). Amounts earned by Messrs. Stoecker and Rubin for the year ended December 31, 2016 under the discretionary annual bonus
program are set forth in the Summary Compensation Table in the Non-Equity Incentive Plan Compensation column.

Compensation Plan

Mr. Evans participated in a compensation plan during the year ended December 31, 2016. Commissions under Mr. Evans’ compensation
plan were typically payable on a monthly basis based on our achievement of monthly bookings targets. Mr. Evans’ earned commissions for a
particular month were equal to the amount of bookings for the month multiplied by his commission rate. In addition, Mr. Evans was eligible to receive
a year-end payout under the compensation plan based on the actual bookings amounts achieved above the target. The year-end payout was equal
to the amount of bookings achieved above the target multiplied by a commission rate, which varied depending on the percentage achieved above
target. Amounts earned by Mr. Evans for the year ended December 31, 2016 under his compensation plan are set forth in the Summary
Compensation Table in the Non-Equity Incentive Plan Compensation column.

Offer Letters

We have entered into offer letters with each of the named executive officers. In addition, each of our named executive officers has executed a
form of our standard confidential information and invention assignment agreement. Any potential payments and benefits due upon a termination of
employment or a change of control of us are further described below in “—Potential Payments upon Termination or Change of Control.”

Dean A. Stoecker

In February 2017, we entered into an amended and restated offer letter with Mr. Stoecker, our Chairman and Chief Executive Officer. The
offer letter has no specific term and provides for at-will employment. The offer letter provides for an annual base salary of $375,000, subject to
periodic review. Under the offer letter, Mr. Stoecker is also eligible to earn a discretionary annual bonus based
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on achievement of specified performance goals in an amount up to 80% of his annual base salary. For information regarding payments made to
Mr. Stoecker in the year ended December 31, 2016 under our discretionary annual bonus program, see the section titled “—Non-Equity Incentive
Plan Compensation—Discretionary Annual Bonus Program.”

Kevin Rubin

In February 2017, we entered into an amended and restated offer letter with Mr. Rubin, our Chief Financial Officer. The offer letter has no
specific term and provides for at-will employment. The offer letter provides for an annual base salary of $310,000, subject to periodic review. Under
the offer letter, Mr. Rubin is also eligible to earn a discretionary annual bonus based on achievement of specified performance goals, in an amount
up to 50% of his annual base salary. For information regarding payments made to Mr. Rubin in the year ended December 31, 2016 under our
discretionary annual bonus program, see the section titled “—Non-Equity Incentive Plan Compensation—Discretionary Annual Bonus Program.”

Paul Evans

In June 2011, we entered into an offer letter with Mr. Evans, our former Chief Revenue Officer, which was subsequently amended in January
2013. Mr. Evans was an at-will employee and did not have a fixed employment term before ceasing to serve as our Chief Revenue Officer in
February 2017. The terms and conditions of his offer letter provided for an annual base salary of $172,500 and eligibility to receive standard vacation
and benefits commensurate with other similarly-situated employees. Mr. Evans’ annual base salary was $250,000 as of December 31, 2016. Under
the offer letter, Mr. Evans was also eligible to earn annual bonus compensation paid monthly upon meeting certain regional sales targets. For
information regarding payments made to Mr. Evans in the year ended December 31, 2016 under Mr. Evans’ compensation plan, see the section
titled “—Non-Equity Incentive Plan Compensation—Compensation Plan.”

Potential Payments upon Termination or Change of Control

Dean A. Stoecker and Kevin Rubin

In February 2017, we entered into severance and change in control agreements, or Severance & Change of Control Agreements, with each
of Messrs. Stoecker and Rubin, which will become effective upon the date of this prospectus. These agreements provide for Messrs. Stoecker and
Rubin to receive the benefits described below upon either a termination by us of the executive officer’s employment without “cause” or a voluntarily
resignation by the executive officer from his employment with “good reason” (each as defined in the Severance & Change of Control Agreement).
We refer to either of these terminations as a “qualifying termination.” These benefits are contingent upon the executive officer executing a customary
release of claims.

The benefits provided under the Severance & Change of Control Agreements vary depending on whether the executive officer is subject to
the qualifying termination within a period beginning three months before a change of control (as defined in the Severance & Change of Control
Agreement) and ending 12 months after a change of control, or the change of control period.

If a qualifying termination occurs prior to or after the change of control period, Messrs. Stoecker and Rubin will be entitled to: (i) 12 months’
and nine months’ continued payment of base salary, respectively, and (ii) if the executive officer elects to continue his health insurance coverage
under the Consolidated Omnibus Budget Reconciliation Act of 1985, or COBRA, then payment of the premiums for his continued health insurance
(or equivalent cash payment, if applicable law so requires) for up to 12 months and nine months, respectively.
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If a qualifying termination occurs during the change of control period, Messrs. Stoecker and Rubin will be entitled to: (i) 18 months’ and 12
months’ continued payment of base salary, respectively; (ii) if the executive officer elects to continue his health insurance coverage under COBRA,
then payment of the premiums for his continued health insurance (or equivalent cash payment, if applicable law so requires) for up to 18 months and
12 months, respectively, and (iii) full acceleration of each of the executive officer’s then-outstanding but unvested equity awards, except that awards
subject to the satisfaction of performance criteria will accelerate if, and only to the extent, set forth in the applicable award agreement. These
benefits and acceleration are contingent upon the consummation of the change of control.

If a change of control occurs and our successor or acquirer refuses to assume, convert, or substitute the then-outstanding and unvested
equity awards held by Messrs. Stoecker and Rubin, then those awards will accelerate in full, except that awards subject to the satisfaction of
performance criteria will accelerate if, and only to the extent, set forth in the respective award agreement.

The Severance & Change of Control Agreements with Messrs. Stoecker and Rubin are in effect for three years, unless renewed, or earlier
terminated, subject to certain limitations. The benefits under the Severance & Change of Control Agreements supersede all other agreements and
understandings between us and Messrs. Stoecker and Rubin with respect to severance and vesting acceleration.

Paul Evans.

Mr. Evan’s offer letter provided that if Mr. Evans was subject to an involuntary termination (as defined in the offer letter) prior to a change of
control (as defined in the offer letter), we would pay him severance at a monthly rate of $12,083 for a period of four months.

In addition, if there was a change of control and Mr. Evans was subject to an involuntary termination concurrent with or on or prior to the one
year anniversary of such change of control, he would receive severance at a monthly rate of $12,083 for a period of four months. In addition, as of
December 31, 2016, Mr. Evans held an outstanding option to purchase 106,995 shares of our Class B common stock that was subject to
acceleration upon a change of control or certain terminations in connection with or following a change of control. The terms of the stock option
provide that in the event of a change of control (as defined in his offer letter) during his employment with us in which the stock option is not assumed
by the successor corporation or substituted for another stock option or other equity right or otherwise continued, the unvested portion of the stock
option that would normally vest over the following seven and one-half months from the closing of such change of control shall vest and become
exercisable immediately prior to the closing of such change of control. In addition, in the event that Mr. Evans was subject to an involuntary
termination (as defined in his offer letter) concurrent with, or on or prior to the one year anniversary of, a change of control, the unvested portion of
the stock option that would normally vest over the following three and three quarter months from the date of such termination would have
immediately vested and become exercisable upon such termination. For more information regarding Mr. Evans’ outstanding equity awards as of
December 31, 2016, see the section titled “—Outstanding Equity Awards at Fiscal Year-End Table.”
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Other Executive Officers

In addition to the Severance & Change of Control Agreements that we have entered into with Messrs. Stoecker and Rubin, we have entered
into or intend to enter into Severance & Change of Control Agreements, to become effective upon the date of this prospectus, with each of our other
executive officers on similar terms provided to Messrs. Stoecker and Rubin.

Outstanding Equity Awards at Fiscal Year-End Table
 
    Option Awards (1)  Stock Awards (1)

Name  Grant Date  

Number of 
Securities 
Underlying 

Unexercised 
Options (#) 
Exercisable  

Number of 
Securities 
Underlying 

Unexercised 
Options (#) 

Unexercisable  

Options 
Exercise Price 

($)  

Option 
Expiration 

Date  

Number of 
Shares or 

Units of Stock 
That Have Not 

Vested (#)  

Market Value 
of Shares or 

Units of Stock 
That Have Not 
Vested ($) (2)

Dean A. Stoecker  11/29/2016 (3) — 375,000 $                6.15 11/28/2026 — $                    —
 11/29/2016 (4) — — — — 187,500 

Paul Evans  06/26/2013 (5) 70,605 — 0.18 06/25/2023 — —
 11/12/2014 (6) 106,995 — 1.98 11/11/2024 — —
 11/29/2016 (3) — 184,000 6.15 11/28/2026 — —
 11/29/2016 (4) — — — — 92,000 

Kevin Rubin  04/30/2016 (7) 1,061,404 — 4.75 04/29/2026 — —
 11/29/2016 (3) — 115,000 6.15 11/28/2026 — —
 11/29/2016 (4) — — — — 57,500 

 
(1) All of the outstanding equity awards described in this table were granted under our 2013 Plan.
(2) The market price for our Class B common stock is based on the assumed initial public offering of the Class A common stock of $         per share, the midpoint of the price

range on the cover page of this prospectus.
(3) The stock option vests at a rate of 1/4 th of the shares of Class B common stock underlying the stock option vesting on the one year anniversary of the grant date and 1/48

th of the shares of Class B common stock underlying the stock option vesting each month following the one year anniversary of the grant date. The stock option is subject
to acceleration upon certain events as described in “—Potential Payments upon Termination or Change of Control.”

(4) The RSUs granted to our Named Executive Officers only vest upon the satisfaction of both (i) a time and service-based vesting condition and (ii) a liquidity-based vesting
condition. The time and service-based vesting condition provides that 1/4 th of the total number of RSUs shall vest on each of the first, second, third and fourth annual
anniversaries of the grant date. The liquidity-based vesting condition will be satisfied on the earlier of: (a) the date that is 180 days after the date of the final prospectus of
this offering; or (b) a change of control (as defined in our 2013 Plan), provided that if the Named Executive Officer is not providing services to us on the date of such
liquidity event, the liquidity-based vesting condition will not be satisfied and the RSUs will be cancelled and terminated. The RSUs are subject to acceleration upon certain
events as described in “—Potential Payments upon Termination or Change of Control.”

(5) As of December 31, 2016, all of the shares of Class B common stock subject to the stock option were vested.
(6) The stock option vests at a rate of 1/30 th of the shares of Class B common stock underlying the stock option each month following the grant date. The stock option

contains an early-exercise provision and is exercisable as to unvested shares, subject to our right of repurchase. As of December 31, 2016, 89,162 shares of Class B
common stock subject to the stock option were vested and 17,833 shares remained unvested. The stock option is subject to acceleration upon certain events as described
in “—Potential Payments upon Termination or Change of Control.”

(7) The stock option vests at a rate of 1/4 th of the shares of Class B common stock underlying the stock option vesting on the one year anniversary of the vesting
commencement date and1/48 th of the shares of Class B common stock underlying the stock option vesting each month following the one year anniversary of the vesting
commencement date. The stock option contains an early-exercise provision and is exercisable as to unvested shares, subject to our right of repurchase. As of December
31, 2016, all of the shares of Class B common stock subject to the stock option remain unvested. The stock option is subject to acceleration upon certain events as
described in “—Potential Payments upon Termination or Change of Control.”
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Employee Benefit Plans

2013 Amended and Restated Stock Plan

Our board of directors originally adopted our 2013 Plan in June 2013. Our 2013 Plan was subsequently approved by our stockholders in
September 2013. Our 2013 Plan was most recently amended and restated in November 2016. Our board of directors, or a committee thereof
appointed by our board of directors, administers the 2013 Plan and the awards granted under it.

The 2013 Plan provides for the grant of both incentive stock options, which qualify for favorable tax treatment to their recipients under Section
422 of the Code, and nonstatutory stock options, as well as for the issuance of RSUs and restricted stock. We may grant incentive stock options only
to our employees. We may grant nonstatutory stock options, RSUs, and shares of restricted stock to our employees, directors, and consultants.

The exercise price of each incentive stock option must be at least equal to the fair market value of our Class B common stock on the date of
grant. However, the exercise price of incentive stock options granted to 10% stockholders must be at least equal to 110% of the fair market value of
our Class B common stock on the date of grant. The maximum permitted term of options granted under our 2013 Plan is ten years. However, the
maximum permitted term of incentive stock options granted to 10% stockholders is five years. Options may vest based on time or achievement of
performance conditions. Our compensation committee may provide for options to be exercised only as they vest or to be immediately exercisable
with any shares issued on exercise being subject to our right of repurchase that lapses as the shares vest. After a participant’s termination of
service, the participant generally may exercise his or her options, to the extent vested as of such date of termination, at any time within three months
following termination or such longer period of time as specified in the applicable option agreement, unless such termination is for cause, in which
case all his or her outstanding options immediately terminate in their entirety. If termination is due to death or disability, including in case of the death
of the optionee within three months following the optionee’s termination not for cause, the option generally will remain exercisable, to the extent
vested as of such date of termination at any time within 12 months following such termination. However, in no event may an option be exercised later
than the expiration of its term.

RSUs represent the right to receive shares of our Class B common stock at a specified date in the future, subject to forfeiture of that right
because of termination of employment or failure to achieve certain performance conditions. Generally, the vesting our RSUs is upon satisfaction of
both a liquidity-event vesting condition and a time-based vesting schedule on or before the expiration date of such RSUs. RSUs will be forfeited in
case of a termination of employment or service before the satisfaction of both the liquidity-event vesting condition and the time-based vesting
schedule or, otherwise, generally in case of non-satisfaction of either the liquidity-event vesting condition or the time-based vesting schedule. The
liquidity-based vesting condition will be satisfied upon the earlier of (i) 180 days after the date of this prospectus and (ii) a change of control (as
defined in the 2013 Plan); provided in either case that the RSU holder remains in continuous service status on such date. Following the satisfaction
of the liquidity-event vesting condition, RSUs that remain unvested as of the date of such liquidity event due to the RSUs’ time-based vesting
schedule will continue to vest after the liquidity-event vesting condition for so long as the holder remains in continuous service status through each
such time-based vesting date.

In the event we are a party to a change of control (as defined in the 2013 Plan), the 2013 Plan provides that each outstanding award (vested
or unvested) will be treated as the plan administrator determines and as set forth in the agreement evidencing the change of control, which
determination may be made without the consent of award holders and need not treat all outstanding awards (or
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portion thereof) in an identical manner, and may include the following: (i) the continuation of the outstanding awards; (ii) the assumption of the
outstanding awards by the surviving corporation or its parent; (iii) the substitution by the surviving corporation or its parent of new options or equity
awards for the outstanding awards; (iv) the cancellation of the outstanding awards in exchange for a payment as set forth in the 2013 Plan; or (v) the
cancellation of the outstanding awards for no consideration. Upon a change of control, all outstanding awards shall terminate and cease to be
outstanding, except to the extent such awards have been continued or assumed.

As of December 31, 2016, we had reserved 25,136,696 shares of our Class B common stock for issuance under our 2013 Plan. As of
December 31, 2016, options to purchase 12,635,479 of these shares and RSUs that may be settled for 746,250 of these shares remained
outstanding and 1,601,879 of these shares remained available for future grant. The options outstanding as of December 31, 2016, had a weighted-
average exercise price of $2.82 per share. We also granted 893,500 options to purchase shares of our Class B common stock subsequent to
December 31, 2016. Our 2017 Plan, will be effective upon the date immediately prior to the date of this prospectus. As a result, we will not grant any
additional equity awards under the 2013 Plan following that date, and the 2013 Plan will terminate at that time. However, any outstanding stock
options and RSUs granted under the 2013 Plan will remain outstanding, subject to the terms of our 2013 Plan and stock option and RSU
agreements, until such outstanding stock options and RSUs are exercised or settled or until they terminate or expire by their terms.

2017 Equity Incentive Plan

In February 2017, our board of directors adopted our 2017 Plan. Our stockholders will approve the 2017 Plan prior to this offering. The 2017
Plan will become effective on the date immediately prior to the date of this prospectus and will serve as the successor to our 2013 Plan. We
reserved            shares of our Class A common stock to be issued under our 2017 Plan plus an additional number of shares of Class A common
stock equal to any shares reserved but not issued or subject to outstanding awards under our 2013 Plan on the date of this prospectus. The number
of shares reserved for issuance under our 2017 Plan will increase automatically on the first day of January of each of 2018 through 2027 by the
number of shares of Class A common stock equal to 5% of the total outstanding shares of our common stock as of the immediately preceding
December 31. However, our board of directors may reduce the amount of the increase in any particular year. In addition, the following shares of our
Class A common stock will be available for grant and issuance under our 2017 Plan:
 

 •  shares subject to awards granted under our 2017 Plan that cease to be subject to the awards for any reason other than exercise of stock
options or stock appreciation rights;

 

 •  shares issued or subject to awards granted under our 2017 Plan that are subsequently forfeited or repurchased by us at the original issue
price;

 

 •  shares subject to awards granted under our 2017 Plan that otherwise terminate without shares being issued;
 

 •  shares surrendered, cancelled or exchanged for cash or a different award (or combination thereof);
 

 •  shares issuable upon the exercise of options or subject to other awards under our 2013 Plan prior to the date of this prospectus that cease
to be subject to such options or other awards by forfeiture or otherwise after the date of this prospectus;

 

 •  shares issued under our 2013 Plan that are repurchased by us or forfeited after the date of this prospectus; and
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 •  shares subject to awards under our 2013 Plan or 2017 Plan that are used to pay the exercise price of a stock option or withheld to satisfy
the tax withholding obligations related to any award.

Shares of our Class B common stock that that were either reserved, but not issued under the 2013 Plan as of the date the this prospectus, or
issued under the 2013 Plan and later become available for grant under our 2017 Plan, either as set forth above, shall be issued under the 2017 Plan
only as shares of Class A common stock.

Our 2017 Plan authorizes the award of stock options, restricted stock awards, stock appreciation rights, RSUs, performance awards, and
stock bonuses. No person will be eligible to receive more than            shares in any calendar year under our 2017 Plan, except that new employees
of ours will be eligible to receive up to                  shares under the plan in the calendar year in which the employee commences employment. The
aggregate number of shares of our Class A common stock that may be subject to awards granted to any one non-employee director pursuant to the
2017 Plan in any calendar year shall not exceed such number of shares with an aggregate grant-date value of $500,000. No recipient will be eligible
to receive more than $5,000,000 in performance awards in any calendar year under our 2017 Plan.

Our 2017 Plan will be administered by our compensation committee, all of the members of which are outside directors as defined under
applicable federal tax laws, or by our board of directors acting in place of our compensation committee. The compensation committee will have the
authority to construe and interpret our 2017 Plan, grant awards and make all other determinations necessary or advisable for the administration of
the plan.

Our 2017 Plan will provide for the grant of awards to our employees, directors, consultants, independent contractors and advisors, provided
the consultants, independent contractors, directors and advisors render services not in connection with the offer and sale of securities in a capital-
raising transaction. The exercise price of stock options must be at least equal to the fair market value of our Class A common stock on the date of
grant.

We anticipate that, in general, options granted under our 2017 Plan will vest over a four-year period. Options may vest based on time or
achievement of performance conditions. Our compensation committee may provide for options to be exercised only as they vest or to be
immediately exercisable with any shares issued on exercise being subject to our right of repurchase that lapses as the shares vest. The maximum
term of options granted under our 2017 Plan is ten years.

A restricted stock award is an offer by us to sell shares of our Class A common stock subject to restrictions, which may vest based on time or
achievement of performance conditions. The price, if any, of a restricted stock award will be determined by the compensation committee. Unless
otherwise determined by the compensation committee at the time of award, vesting will cease on the date the holder no longer provides services to
us, and unvested shares will be forfeited to or repurchased by us following such termination.

Stock appreciation rights provide for a payment, or payments, in cash or shares of our Class A common stock, to the holder based upon the
difference between the fair market value of our Class A common stock on the date of exercise and the stated exercise price at grant up to a
maximum amount of cash or number of shares. Stock appreciation rights may vest based on time or achievement of performance conditions.

RSUs represent the right to receive shares of our Class A common stock at a specified date in the future, subject to forfeiture of that right
upon the earlier termination of employment or upon failure
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to achieve certain performance conditions or time-based vesting requirements. If a RSU has not been forfeited, then on the date specified in the
RSU agreement, we will deliver to the holder of the RSU whole shares of our Class A common stock (which may be subject to additional
restrictions), cash or a combination of our Class A common stock and cash. We anticipate that, in general, RSUs will vest over a four-year period.

Performance awards have a value determined by reference to a number of shares of our Class A common stock that may be settled in cash
or shares of our Class A common stock upon achievement of the pre-established performance conditions, as provided in the 2017 Plan. These
awards are subject to forfeiture prior to settlement due to termination of employment or failure to achieve the performance conditions.

Stock bonuses may be granted as additional compensation for service or performance, in the form of cash, Class A common stock or a
combination thereof, and may be subject to restrictions, which may vest based on time or achievement of performance conditions.

In the event there is a specified type of change in our capital structure without our receipt of consideration, such as a stock split, appropriate
adjustments will be made to the number or class of shares reserved under our 2017 Plan, the maximum number or class of shares that can be
granted in a calendar year, and the number or class of shares and exercise price, if applicable, of all outstanding awards under our 2017 Plan.

The 2017 Plan permits the grant of performance-based stock and cash awards that may qualify as performance-based compensation that is
not subject to the $1,000,000 limitation on income tax deductibility imposed by Section 162(m) of the Code. Our compensation committee may
structure awards so that the stock or cash will be issued or paid only following the achievement of certain pre-established performance goals during
a designated performance period.

Our compensation committee may establish performance goals by selecting from one or more of the following performance criteria: (i) profit
before tax; (ii) billings; (iii) revenue; (iv) net revenue; (v) earnings (which may include earnings before interest and taxes, earnings before taxes, net
earnings, stock-based compensation expenses, and depreciation and amortization); (vi) operating income; (vii) operating margin; (viii) operating
profit; (ix) controllable operating profit or net operating profit; (x) net profit; (xi) gross margin; (xii) operating expenses or operating expenses as a
percentage of revenue; (xiii) net income; (xiv) earnings per share; (xv) total stockholder return; (xvi) market share; (xvii) return on assets or net
assets; (xviii) our stock price; (xix) growth in stockholder value relative to a pre-determined index; (xx) return on equity; (xxi) return on invested
capital; (xxii) cash flow (including free cash flow or operating cash flows); (xxiii) cash conversion cycle; (xxiv) economic value added; (xxv) individual
confidential business objectives; (xxvi) contract awards or backlog; (xxvii) overhead or other expense reduction; (xxviii) credit rating; (xxix) strategic
plan development and implementation; (xxx) succession plan development and implementation; (xxxi) improvement in workforce diversity;
(xxxii) customer indicators and/or satisfaction; (xxxiii) new product invention or innovation; (xxxiv) attainment of research and development
milestones; (xxxv) improvements in productivity; (xxxvi) bookings; (xxxvii) attainment of objective operating goals and employee metrics;
(xxxviii) sales; (xxxix) expenses; (xl) balance of cash, cash equivalents and marketable securities; (xli) completion of an identified special project;
(xlii) completion of a joint venture or other corporate transaction; (xliii) employee satisfaction and/or retention; (xliv) research and development
expenses; (xlv) working-capital targets and changes in working capital; and (xlvi) any other metric that is capable of measurement as determined by
our compensation committee.

Awards granted under our 2017 Plan may not be transferred in any manner other than by will or by the laws of descent and distribution or as
determined by our compensation committee. Unless
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otherwise permitted by our compensation committee, stock options may be exercised during the lifetime of the optionee only by the optionee or the
optionee’s guardian or legal representative. Stock options granted under our 2017 Plan generally may be exercised for a period of three months after
the termination of the optionee’s service to us, for a period of 12 months in the case of death or disability or for such shorter or longer period as our
compensation committee may provide. Stock options generally terminate immediately upon termination of employment for cause.

In the event of a corporate transaction (as defined in our 2017 Plan), any or all outstanding awards may be assumed or replaced by the
successor corporation, the successor corporation may substitute equivalent awards for those outstanding under our 2017 Plan or provide
substantially similar consideration to the holders of outstanding awards as was provided to our stockholders (after taking into account the existing
provisions of the awards). The successor corporation may also issue, in place of our outstanding shares held by the 2017 Plan participant,
substantially similar shares or other property subject to repurchase restrictions no less favorable to the participant. In the event such successor or
acquiring corporation (if any) refuses to assume, convert, replace, or substitute awards, as provided above, pursuant to a corporate transaction, then
notwithstanding any other provision in the 2017 Plan to the contrary, such awards will expire on such transaction at such time and on such
conditions as our board of directors will determine, provided, however, that our board of directors (or, our compensation committee, if so designated
by the board of directors) may, in its sole discretion, accelerate the vesting of such awards in connection with a corporate transaction. In addition, in
the event such successor or acquiring corporation (if any) refuses to assume, convert, replace, or substitute awards, as provided above, pursuant to
a corporate transaction, a 2017 Plan participant will be notified that such award will be exercisable for a period of time determined by our board or
compensation committee, and such award will terminate upon the expiration of such period. Awards need not be treated similarly in a corporate
transaction. Notwithstanding the foregoing, in the event of a corporate transaction, all awards granted to non-employee members of the board of
directors will accelerate vesting and become exercisable in full prior to the consummation of the proposed corporate transaction, at such times and
on such conditions determined by our board (or, our compensation committee, if so designated by the board).

Our 2017 Plan will terminate ten years from the date our board of directors approves the plan, unless it is terminated earlier by our board of
directors. Our board of directors may amend or terminate our 2017 Plan at any time. If our board of directors amends our 2017 Plan, it does not
need to ask for stockholder approval of the amendment unless required by applicable law.

2017 Employee Stock Purchase Plan

In February 2017, our board of directors adopted our 2017 ESPP. Our stockholders will approve our 2017 ESPP prior to this offering. The
2017 ESPP will become effective on the date of this prospectus. We have adopted the 2017 ESPP in order to enable eligible employees to purchase
shares of our Class A common stock at a discount following the date of this offering. Purchases will be accomplished through participation in discrete
offering periods. Our 2017 ESPP is intended to qualify as an employee stock purchase plan under Section 423 of the Code. We initially
reserved                     shares of our Class A common stock for issuance under our 2017 ESPP. The number of shares reserved for issuance under
our 2017 ESPP will increase automatically on the first day of January of each of 2018 through 2027 by the number of shares equal to 1% of the total
outstanding shares of our Class A and Class B common stock as of the immediately preceding December 31 (rounded to the nearest whole share).
However, our board of directors may reduce the amount of the increase in any particular year. The aggregate number of shares issued over the term
of our 2017 ESPP will not exceed            shares of our Class A common stock.

Our compensation committee will administer our 2017 ESPP. Our employees generally are eligible to participate in our 2017 ESPP in an
offering period if they were employed by us before the
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beginning of such offering period and if they are employed by us for at least 20 hours per week and more than five months in a calendar year.
Employees who are 5% stockholders, or who would become 5% stockholders as a result of their participation in our 2017 ESPP, are ineligible to
participate in our 2017 ESPP. We may impose additional restrictions on eligibility. Under our 2017 ESPP, eligible employees will be able to acquire
shares of our Class A common stock by accumulating funds through payroll deductions. Our eligible employees will be able to select a rate of payroll
deduction between 1% and 15% of their base cash compensation in 1% increments. We will also have the right to amend or terminate our 2017
ESPP at any time.

When an initial offering period commences, our employees who meet the eligibility requirements for participation in that offering period will
automatically be granted a nontransferable option to purchase shares in that offering period. For subsequent offering periods, new participants will
be required to enroll in a timely manner. Once an employee is enrolled, participation will be automatic in subsequent offering periods. An employee’s
participation automatically ends upon termination of employment for any reason.

Except for the first offering period, each offering period will run for no more than six months, with purchases occurring every six months. The
first offering period will begin upon the date of this prospectus and will end upon the first purchase date that occurs on or prior to the February 14 or
August 14 that first occurs after the date of this prospectus, with each subsequent six-month offering period beginning on the February 15 or August
15, as applicable, immediately following the preceding offering period.

No participant will have the right to purchase shares of our Class A common stock in an amount, when aggregated with purchase rights
under all our employee stock purchase plans that are also in effect in the same calendar year, that have a fair market value of more than $25,000,
determined as of the first day of the applicable purchase period, for each calendar year in which that right is outstanding. In addition, no participant
will be permitted to purchase more than                 shares of our Class A common stock during any one purchase period or a greater or lesser
amount determined by our compensation committee. The purchase price for shares of our Class A common stock purchased under our 2017 ESPP
will be 85% of the lesser of the fair market value of our 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 applicable offering period.

Our 2017 ESPP will terminate on the tenth anniversary of the last day of the first purchase period, unless it is terminated earlier by our board
of directors.

If we experience a corporate transaction (as defined in the 2017 ESPP), each outstanding right to purchase Class A common stock under the
2017 ESPP will be assumed or substituted for with an equivalent option by the successor. If the successor refuses to assume or substitute a
purchase right, any ongoing offering period that commenced prior to the closing of the proposed change of control transaction will be shortened and
terminated on a new purchase date. The new purchase date will occur prior to the closing of the proposed corporate transaction, and our 2017
ESPP will then terminate on the closing of the proposed corporate transaction.

401(k) Plan

We maintain a retirement plan for the benefit of our employees. The plan is intended to qualify as a tax-qualified 401(k) plan so that
contributions to the 401(k) plan, and income earned on such contributions, are not taxable to participants until withdrawn or distributed from the
401(k) plan (except in the case of contributions under the 401(k) plan designated as Roth contributions). Under the retirement plan, participating
employees may defer a percentage of their eligible pre-tax earnings up to
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the Internal Revenue Service’s annual contribution limit. All of our full-time employees with at least one month of service and that are over the age of
21 are eligible to participate in the plan. The retirement plan does not permit investment of participant or contributions by us in our common stock.
Our contributions to the plan are discretionary. We have historically provided a matching contribution of 50% of employee contributions in each year
with a maximum match of 3% of participating employees’ annual salaries. Our contributions vest immediately. We contributed $0.4 million, $0.6
million, and
$1.1 million of cash to the retirement plan in the years ended December 31, 2014, 2015, and 2016, respectively.

Limitation of Liability and Indemnification of Directors and Officers

Our restated certificate of incorporation that will become effective in connection with the closing of this offering contains provisions that limit
the liability of our directors for monetary damages to the fullest extent permitted by the DGCL. Consequently, our directors will not be personally
liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for:
 

 •  any breach of the director’s duty of loyalty to us or our stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or
 

 •  any transaction from which the director derived an improper personal benefit.

Our restated certificate of incorporation and our restated bylaws that will become effective in connection with the closing of this offering
require us to indemnify our directors and officers to the maximum extent not prohibited by the DGCL and allow us to indemnify other employees and
agents as set forth in the DGCL. Subject to certain limitations, our restated bylaws also require us to advance expenses incurred by our directors
and officers for the defense of any action for which indemnification is required or permitted.

We have entered, and intend to continue to enter, into separate indemnification agreements with our directors, officers, and certain of our key
employees, in addition to the indemnification provided for in our restated certificate of incorporation and restated bylaws. These agreements, among
other things, require us to indemnify our directors, officers, and key employees for certain expenses, including attorneys’ fees, judgments, penalties,
fines, and settlement amounts actually incurred by these individuals in any action or proceeding arising out of their service to us or any of our
subsidiaries or any other company or enterprise to which these individuals provide services at our request. Subject to certain limitations, our
indemnification agreements also require us to advance expenses incurred by our directors, officers, and key employees for the defense of any action
for which indemnification is required or permitted.

We believe that provisions of our restated certificate of incorporation, bylaws, and indemnification agreements are necessary to attract and
retain qualified directors, officers, and key employees. We also maintain directors’ and officers’ liability insurance.

The limitation of liability and indemnification provisions in our restated certificate of incorporation and restated bylaws may discourage
stockholders from bringing a lawsuit against our directors and officers for breach of their fiduciary duty. They may also reduce the likelihood of
derivative litigation against our directors and officers, even though an action, if successful, might benefit us and other
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stockholders. Further, a stockholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage awards
against directors and officers as required by these indemnification provisions.

At present, there is no pending litigation or proceeding involving any of our directors or executive officers as to which indemnification is
required or permitted, and we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, executive officers or persons controlling
us, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the executive officer and director compensation arrangements discussed above under “Management—Non-Employee Director
Compensation” and “Executive Compensation,” below we describe transactions since January 1, 2014 to which we have been or will be a
participant, in which the amount involved in the transaction exceeds or will exceed $120,000 and in which any of our directors, executive officers, or
beneficial holders of more than 5% of any class of our capital stock, or any immediate family member of, or person sharing the household with, any
of these individuals, had or will have a direct or indirect material interest.

Series C Convertible Preferred Stock and Common Stock Financing and Tender Offer

In September 2015, we sold an aggregate of 7,318,930 shares of our Series C convertible preferred stock at a purchase price of
approximately $6.83 per share and 5,888,787 shares of our common stock at a purchase price of approximately $5.94 per share for an aggregate
purchase price of approximately $85.0 million. Each share of our Series C convertible preferred stock will convert automatically into one share of our
Class B common stock immediately prior to the completion of this offering.

The purchasers of our Series C convertible preferred and common stock are entitled to specified registration rights. For additional
information, see “Description of Capital Stock—Registration Rights.” The terms of these purchases were the same for all purchasers of our Series C
convertible preferred stock and common stock. See the section titled “Principal Stockholders” for more details regarding the shares held by certain of
these entities.

The following table summarizes the Series C convertible preferred stock and common stock purchased by members of our board of directors
or their affiliates and holders of more than 5% of our outstanding capital stock:
 

Name of Stockholder   

Shares of Series C
Convertible 

Preferred Stock    
Shares of 

Common Stock   Total Purchase Price 
Entities affiliated with Insight Venture Partners (1)    3,659,465    1,682,511   $ 35,000,005 
ICONIQ Capital (2)    3,659,465    1,682,510    34,999,999 
 
(1) Consists of shares purchased by Insight Venture Partners VIII, L.P., Insight Venture Partners VIII (Co-investors), L.P., Insight Venture Partners (Cayman) VIII, L.P., Insight

Venture Partners (Delaware) VIII, L.P., Insight Venture Partners Coinvestment Fund (Delaware) III, L.P., and Insight Venture Partners Coinvestment Fund III, L.P., which
collectively hold more than 5% of our outstanding capital stock. Jeffrey L. Horing, a member of our board of directors, is a Managing Director of Insight Venture Partners.

(2) Consists of shares purchased by ICONIQ Strategic Partners II, L.P. and ICONIQ Strategic Partners II-B, L.P., which collectively with their affiliates hold more than 5% of
our outstanding capital stock.
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Following the closing of the Series C convertible preferred stock financing, we commenced a tender offer pursuant to which we purchased
5,888,786 shares of our common stock at a price per share of $5.9435. Our executive officers and their affiliated entities and certain holders of more
than 5% of our outstanding capital stock were eligible to participate in the tender offer, including each of DBRA, Limited Partnership and Toba
Capital. The following members of our board of directors or their affiliates and holders of more than 5% of our outstanding capital stock tendered
their capital stock to us in such offering:
 
Name of Stockholder   

Shares of 
Common Stock    Total Purchase Price  

DBRA, Limited Partnership (1)    1,830,984   $           10,882,453 
Toba Capital Fund II, LLC (2)    504,753    2,999,999 
Douglas F. Garn    35,000    208,023 
 
(1) DBRA, Limited Partnership, or DBRA, holds more than 5% of our outstanding capital stock. Dean A. Stoecker, a member of our board of directors and an executive

officer, is affiliated with DBRA.
(2) Toba Capital Fund II, LLC, together with its affiliate, Teach a Man to Fish Foundation, holds more than 5% of our outstanding capital stock. Douglas F. Garn, a member of

our board of directors, is affiliated with Toba Capital Fund II, LLC and Teach a Man to Fish Foundation.

Series B Convertible Preferred Stock Financing

In September 2014, we sold an aggregate of 6,003,335 shares of our Series B convertible preferred stock at a purchase price of
approximately $3.33 per share (after giving effect to a 1-to-2.5 forward stock split effected in 2015) for an aggregate purchase price of approximately
$20.0 million. Each share of our Series B convertible preferred stock will convert automatically into one share of our Class B common stock
immediately prior to the completion of this offering.

The purchasers of our Series B convertible preferred stock are entitled to specified registration rights. For additional information, see
“Description of Capital Stock—Registration Rights.” The terms of these purchases were the same for all purchasers of our Series B convertible
preferred stock. See the section titled “Principal Stockholders” for more details regarding the shares held by these entities.

The following table summarizes the Series B convertible preferred stock purchased by members of our board of directors or their affiliates
and holders of more than 5% of our outstanding capital stock:
 

Name of Stockholder   

Shares of Series B
Convertible 

Preferred Stock    Total Purchase Price 
Entities affiliated with Insight Venture Partners (1)    4,438,178   $           14,785,708 
Sapphire Ventures Fund I, L.P. (2)    1,400,780    4,666,671 
Teach a Man to Fish Foundation (3)    164,377    547,620 
 
(1) Consists of shares purchased by Insight Venture Partners VIII, L.P., Insight Venture Partners VIII (Co-investors), L.P., Insight Venture Partners (Cayman) VIII, L.P., Insight

Venture Partners (Delaware) VIII, L.P., Insight Venture Partners Coinvestment Fund (Delaware) III, L.P., and Insight Venture Partners Coinvestment Fund III, L.P., which
collectively hold more than 5% of our outstanding capital stock. Jeffrey L. Horing, a member of our board of directors, is a Managing Director of Insight Venture Partners.

(2) Sapphire Ventures Fund I, L.P. holds more than 5% of our outstanding capital stock. Jayendra Das, a member of our board of directors, is a Managing Director of
Sapphire Ventures.

(3) Toba Capital Fund II, LLC, together with its affiliate Teach a Man to Fish Foundation, holds more than 5% of our outstanding capital stock. Douglas F. Garn, a member of
our board of directors, is affiliated with Toba Capital Fund II, LLC and Teach a Man to Fish Foundation.
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Loan to Executive Officer

In March 2011, we entered into a loan and security agreement with Dean A. Stoecker, our Chairman and Chief Executive Officer, and his
affiliated entity, DBRA, Limited Partnership, pursuant to which we agreed to lend Mr. Stoecker up to $4.2 million in monthly advances of
approximately $0.1 million. The loan was secured by a lien covering certain of our common stock held by Mr. Stoecker. In September 2014, we
amended the loan and security agreement such that we would not be obligated to lend Mr. Stoecker any additional amounts under the agreement
and confirmed the outstanding balance was $2.3 million. The outstanding principal balance had an annual interest rate equal to the applicable
federal rate, compounded annually. The outstanding principal and accrued interest of approximately $2.3 million was fully repaid to us in November
2016.

Employment Arrangement with an Immediate Family Member of Our Chairman and Chief Executive Officer

Reed Stoecker, the son of Dean A. Stoecker, our Chairman and Chief Executive Officer, is a sales employee in strategic accounts. During
the years ended December 31, 2014, 2015, and 2016, Reed Stoecker had total cash compensation, including base salary, bonus, and other cash
compensation of $0.3 million, $0.4 million, and $0.2 million, respectively.

Reed Stoecker’s cash compensation was based on reference to external market practice of similar positions or internal pay equity when
compared to the compensation paid to employees in similar positions who were not related to our Chairman and Chief Executive Officer. Reed
Stoecker was also eligible for equity awards on the same general terms and conditions as applicable to employees in similar positions who were not
related to our Chairman and Chief Executive Officer.

Second Amended and Restated Investors’ Rights Agreement

On September 24, 2015, we entered into a second amended and restated investors’ rights agreement with certain holders of our convertible
preferred stock, including entities with which certain of our executive officers and directors are affiliated. These stockholders are entitled to rights with
respect to the registration of their shares following this offering. For a description of these registration rights, see the section titled “Description of
Capital Stock—Registration Rights.”

Indemnification Agreements

We have entered or will enter into indemnification agreements with each of our directors and executive officers. The indemnification
agreements and our restated bylaws, which will become effective immediately prior to the completion of this offering, will require us to indemnify our
directors to the fullest extent not prohibited by Delaware law. Subject to certain limitations, our restated bylaws also require us to advance expenses
incurred by our directors and officers. For more information regarding these agreements, see the section titled “Executive Compensation—Limitation
of Liability and Indemnification of Directors and Officers.”

Review, Approval, or Ratification of Transactions with Related Parties

Our written related party transactions policy and the charters of our audit committee and nominating and corporate governance committee to
be adopted by our board of directors and in effect immediately prior to the completion of this offering require that any transaction with a related
person
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that must be reported under applicable rules of the SEC must be reviewed and approved or ratified by our audit committee, unless the related party
is, or is associated with, a member of that committee, in which event the transaction must be reviewed and approved by our nominating and
corporate governance committee.

Prior to this offering we had no formal, written policy or procedure for the review and approval of related party transactions. However, our
practice has been to have all related party transactions reviewed and approved by a majority of the disinterested members of our board of directors,
including the transactions described above.
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PRINCIPAL STOCKHOLDERS

The following table presents certain information with respect to the beneficial ownership of our common stock, and as adjusted to reflect the
sale of Class A common stock offered by us in this offering assuming no exercise of the underwriters’ option to purchase additional shares, by:
 

 •  each of our directors;
 

 •  each of our named executive officers;
 

 •  all of our directors and executive officers as a group; and
 

 •  each stockholder known by us to be the beneficial owner of more than 5% of our outstanding shares of Class A or Class B common stock.

We have determined beneficial ownership in accordance with the rules of the SEC. Unless otherwise indicated below, to our knowledge,
based on information furnished to us, the persons and entities named in the table have sole voting and investment power with respect to all shares
that they beneficially own, subject to applicable community property laws. We have deemed shares of our common stock subject to options that are
currently exercisable or exercisable within 60 days of February 7, 2017 to be outstanding and to be beneficially owned by the person holding the
option for the purpose of computing the percentage ownership of that person but have not treated them as outstanding for the purpose of computing
the percentage ownership of any other person. No RSUs were releasable within 60 days of February 7, 2017.

We have based percentage ownership of our common stock before this offering on no shares of our Class A common stock and 95,357,437
shares of our Class B common stock outstanding on February 7, 2017, which includes 29,293,194 shares of Class B common stock resulting from
the conversion of an equivalent number of outstanding shares of our convertible preferred stock in connection with this offering, as if this conversion
had occurred as of February 7, 2017. Percentage ownership of our common stock after this offering also assumes the sale of                  shares of
Class A common stock in this offering. Unless otherwise indicated, the address of each beneficial owner in the table below is c/o Alteryx, Inc., 3345
Michelson Drive, Suite 400, Irvine, California 92612.
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Shares Beneficially 

Owned Before 
this Offering 

Class B  

 
% Total 
Voting 
Power 
Before 

this 
Offering (1) 

 
Shares Beneficially 

Owned After this Offering   
% Total 
Voting 
Power 
After 
this 

Offering (1) 

   Class A   Class B   

Name of Beneficial Owner  Shares   %    Shares   %  Shares   %   
Directors and Named Executive Officers:         
Dean A. Stoecker (2)   19,475,399   20.4%   20.4%      
Paul Evans (3) †   341,630   *   *      
Kevin Rubin (4)   1,061,404   1.1   1.1      
John Bellizzi   —   —   —      
Charles R. Cory (5)   132,656   *   *      
Jayendra Das (6)   12,384,567   13.0   13.0      
Douglas F. Garn (7)   179,374   *   *      
Jeffrey L. Horing (8)   25,741,119   27.0   27.0      
Timothy I. Maudlin (9)   176,874   *   *      
All executive officers and directors as a group (11

persons) (10)   59,151,393   61.0   61.0      
Other 5% Stockholders:         
Entities affiliated with Insight Venture Partners (8)   25,741,119   27.0   27.0      
Sapphire Ventures Fund I, L.P. (6)   12,384,567   13.0   13.0      
Thomson Reuters U.S. LLC (11)   12,490,463   13.1   13.1      
Entities Affiliated with Toba Capital (12)   5,687,529   6.0   6.0      
ICONIQ Capital (13)   5,341,975   5.6   5.6      
 
 
* Less than 1 percent.
† Former executive officer.
(1) Percentage of total voting power represents voting power with respect to all shares of our Class A and Class B common stock, as a single class. The holders of our

Class B common stock are entitled to ten votes per share, and holders of our Class A common stock are entitled to one vote per share. See the section titled
“Description of Capital Stock—Common Stock” for more information about the voting rights of our Class A and Class B common stock.

(2) Consists of (i) 745,558 shares of Class B common stock held by Mr. Stoecker and (ii) 18,729,841 shares of Class B common stock held of record by DBRA, Limited
Partnership. Mr. Stoecker is the general partner of DBRA and, therefore, may be deemed to hold sole voting and dispositive power over the shares held by DBRA,
Limited Partnership.

(3) Consists of (i) 164,030 shares of Class B common stock held by Mr. Evans and (ii) 177,600 shares of Class B common stock subject to options held by Mr. Evans that
are exercisable within 60 days of February 7, 2017, of which 7,134 shares subject to the stock options are unvested as of such date.

(4) Consists of 1,061,404 shares of Class B common stock subject to a stock option held by Mr. Rubin that is exercisable within 60 days of February 7, 2017, of which all
of the shares subject to the stock option are unvested as of such date.

(5) Consists of 132,656 shares of Class B common stock subject to a stock option held by Mr. Cory that is exercisable within 60 days of February 7, 2017.
(6) Consists of 12,384,567 shares held of record by Sapphire Ventures Fund I, L.P. Sapphire Ventures (GPE) I, L.L.C., or Sapphire GP, is the general partner of Sapphire

Ventures Fund I, L.P. Nino N. Marakovic, Richard Douglas Higgins, Jayendra Das, David A. Hartwig, and Andreas M. Weiskam, as the managing members of
Sapphire GP, may be deemed to share voting and dispositive power over the shares held by Sapphire Ventures Fund I, L.P. The address for these entities is 3408
Hillview Avenue, Palo Alto, CA 94304.

(7) Consists of 179,374 shares of Class B common stock subject to options held by Mr. Garn that are exercisable within 60 days of February 7, 2017.
(8) Consists of (i) 7,986,541 shares held of record by Insight Venture Partners VIII, L.P., (ii) 2,065,893 shares held of record by Insight Venture Partners (Cayman) VIII,

L.P., (iii) 2,533,091 shares held of record by Insight Venture Partners (Delaware) VIII, L.P., (iv) 285,035 shares held of record by Insight Venture Partners VIII (Co-
investors), L.P., (v) 7,466,690 shares held of record by Insight Venture Partners Coinvestment Fund III, L.P., and (vi) 5,403,869 shares held of record by Insight
Venture Partners Coinvestment Fund (Delaware) III, L.P. Insight Holdings Group, LLC, or Holdings, is the sole shareholder of Insight Venture Associates VIII, Ltd., or
IVA Ltd. IVA Ltd is the general partner of Insight Venture Associates VIII, L.P., or IVA LP, which is the general partner of Insight Venture Partners VIII, L.P., Insight
Venture Partners (Cayman) VIII, L.P., Insight Venture Partners (Delaware) VIII, L.P., and Insight Venture Partners VIII
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(Co-Investors), L.P., or collectively, Fund VIII. Holdings is also the sole shareholder of Insight Venture Associates Coinvestment III, Ltd., or IVAC Ltd. IVAC Ltd. is
general partner of Insight Venture Associates Coinvestment III, L.P., or IVAC. IVAC is the general partner of Insight Venture Partners Coinvestment Fund III, L.P. and
Insight Venture Partners Coinvestment Fund (Delaware) III, L.P., or collectively, Coinvest III. Each of Jeffrey L. Horing, Deven Parekh, Peter Sobiloff, Jeffrey
Lieberman and Michael Triplett is a member of the board of managers of Holdings. Because Messrs. Horing, Parekh, Sobiloff, Lieberman, and Triplett are members of
the board of managers of Holdings, Holdings is the sole shareholder of IVA Ltd and the general partner of IVAC, IVA LP is the general partner of Fund VIII, and IVAC
is the general partner of Coinvest III, Messrs. Horing, Parekh, Sobiloff, Lieberman, and Triplett may be deemed to share voting and dispositive power over the shares
noted above. The address for these entities is 1114 Avenue of the Americas, 36th Floor, New York, NY 10036.

(9) Consists of 176,874 shares of Class B common stock subject to options held by Mr. Maudlin that are exercisable within 60 days of February 7, 2017.
(10) Consists of (i) 57,601,085 shares of Class B common stock and (ii) 1,550,308 shares of Class B common stock subject to options that are exercisable within 60 days

of February 7, 2017 held by our all our executive officers and directors, as a group, of which 796,053 shares subject to stock options are unvested as of such date.
(11) Consists of 12,490,463 shares held of record by Thomson Reuters U.S. LLC. Thomson Reuters U.S. LLC is an indirect, wholly owned subsidiary of Thomson Reuters

Corporation, an Ontario, Canada corporation listed on the New York Stock Exchange and Toronto Stock Exchange. The address for this entity is Metro Center, One
Station Place, Stamford, CT 06902.

(12) Consists of (i) 4,987,142 shares held of record by Toba Capital Fund II, LLC and (ii) 700,387 shares held of record by Teach a Man to Fish Foundation. Toba Capital
Fund II Series of Toba Capital LLC is the managing member of Toba Capital Fund II, LLC. Toba Capital Management, LLC is the manager of Toba Capital Fund II
Series of Toba Capital LLC. Vincent C. Smith is the managing member of Toba Capital Management, LLC. Mr. Smith may be deemed to hold sole voting and
dispositive power over the shares held by Toba Capital Fund II, LLC. The address for this entity is 2560 East Chapman Avenue, Suite 173, Orange, CA 92869. Mr.
Smith is the president of Teach a Man to Fish Foundation. Mr. Smith may be deemed to have sole voting and dispositive power over the shares held by Teach a Man
to Fish Foundation. The address for this entity is 2560 East Chapman Avenue., Suite 173, Orange, CA 92869.

(13) Consists of (i) 1,814,961 shares held of record by ICONIQ Strategic Partners II, L.P., or ICONIQ, (ii) 1,420,749 shares held of record by ICONIQ Strategic Partners II-
B, L.P., or ICONIQ B, and (iii) 2,106,265 shares held of record by ICONIQ Strategic Partners II Co-Invest, L.P., AX Series, or ICONIQ AX. ICONIQ Strategic Partners II
GP, L.P., or ICONIQ GP, is the general partner of each of ICONIQ, ICONIQ B, and ICONIQ AX. ICONIQ Strategic Partners II TT GP, Ltd., or ICONIQ Parent GP, is
the general partner of ICONIQ GP. Divesh Makan and William Griffith are the sole equity holders and directors of ICONIQ Parent GP and may be deemed to share
voting and dispositive power over the shares noted above. The address for these entities is c/o ICONIQ Strategic Partners, 394 Pacific Avenue, 2nd Floor, San
Francisco, CA 94111.
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DESCRIPTION OF CAPITAL STOCK

The following description summarizes the most important terms of our capital stock, as they will be in effect following this offering. Because it
is only a summary, it does not contain all the information that may be important to you. We expect to adopt a restated certificate of incorporation and
restated bylaws that will become effective immediately prior to the completion of this offering, and this description summarizes provisions that are
expected to be included in these documents. For a complete description, you should refer to our restated certificate of incorporation and restated
bylaws, which are included as exhibits to the registration statement of which this prospectus forms a part, and to the applicable provisions of
Delaware law.

Upon the completion of this offering, our authorized capital stock will consist of                  shares of Class A common stock, $0.0001 par
value per share,                  shares of Class B common stock, $0.0001 par value per share, and                  shares of undesignated preferred stock,
$0.0001 par value per share.

Assuming the conversion of 29,293,194 outstanding shares of our convertible preferred stock into shares of our Class B common stock,
which will occur immediately prior to the completion of this offering, as of December 31, 2016, there were outstanding:
 

 •  no shares of our Class A common stock;
 

 •  94,641,193 shares of our Class B common stock outstanding, held by 108 stockholders of record;
 

 •  12,635,479 shares of our Class B common stock issuable upon exercise of outstanding stock options; and
 

 •  746,250 shares of our Class B common stock issuable upon settlement of RSUs.

Common Stock

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our common stock are entitled
to receive dividends out of funds legally available if our board of directors, in its discretion, determines to issue dividends and then only at the times
and in the amounts that our board of directors may determine. See the section titled “Dividend Policy” for additional information.

Voting Rights

Holders of our Class A common stock are entitled to one vote for each share of Class A common stock held on all matters submitted to a
vote of stockholders and holders of our Class B common stock are entitled to ten votes for each share of Class B common stock held on all matters
submitted to a vote of stockholders. Holders of shares of our Class A common stock and Class B common stock vote together as a single class on
all matters (including the election of directors) submitted to a vote of stockholders, unless otherwise required by law. Our restated certificate of
incorporation does not provide for cumulative voting for the election of directors. As a result, the holders of a majority of our voting shares can elect
all of the directors then standing for election. Our restated certificate of incorporation establishes a classified board of directors, to be divided into
three classes with staggered three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the other
classes continuing for the remainder of their respective three-year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights, and is not subject to redemption or sinking fund provisions.
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Right to Receive Liquidation Distributions

Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would be distributable ratably
among the holders of our common stock and any participating preferred stock outstanding at that time, subject to prior satisfaction of all outstanding
debt and liabilities and the preferential rights of and the payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

Conversion

Each outstanding share of Class B common stock is convertible at any time at the option of the holder into one share of Class A common
stock. In addition, each share of Class B common stock will convert automatically into one share of Class A common stock upon any transfer,
whether or not for value, which occurs after the closing of this offering, except for certain permitted transfers described in our restated certificate of
incorporation, including transfers to family members, trusts solely for the benefit of the stockholder or their family members, and partnerships,
corporations, and other entities exclusively owned by the stockholder or their family members. Once converted or transferred and converted into
Class A common stock, the Class B common stock will not be reissued.

All the outstanding shares of Class A and Class B common stock will convert automatically into shares of Class A common stock upon the
date that is the earliest of (i) the date specified by a vote of the holders of 66 2/3% of the outstanding shares of Class B common stock, (ii) ten years
from the effective date of this offering, and (iii) the date that the total number of shares of Class B common stock outstanding cease to represent at
least 10% of all outstanding shares of our common stock. Following such conversion, each share of Class A common stock will have one vote per
share and the rights of the holders of all outstanding common stock will be identical. Once converted into Class A common stock, the Class B
common stock may not be reissued.

Preferred Stock

Pursuant to the provisions of our restated certificate of incorporation, each currently-outstanding share of convertible preferred stock will
automatically be converted into one share of Class B common stock effective immediately upon the completion of this offering. Following this
offering, no shares of convertible preferred stock will be outstanding.

Following the completion of this offering, our board of directors will be authorized, subject to limitations prescribed by Delaware law, to issue
preferred stock in one or more series, to establish from time to time the number of shares to be included in each series, and to fix the designation,
powers, preferences, and rights of the shares of each series and any of its qualifications, limitations, or restrictions, in each case without further vote
or action by our stockholders. Our board of directors can also increase or decrease the number of shares of any series of preferred stock, but not
below the number of shares of that series then outstanding, without any further vote or action by our stockholders. Our board of directors may
authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other rights of the holders of
our common stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other corporate purposes,
could, among other things, have the effect of delaying, deferring, or preventing a change in our control and might adversely affect the market price of
our Class A common stock and the voting and other rights of the holders of our common stock. We have no current plan to issue any shares of
preferred stock.
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Stock Options

As of December 31, 2016, we had outstanding options to purchase an aggregate of 12,635,479 shares of our Class B common stock, with a
weighted-average exercise price of $2.82 per share, pursuant to our 2013 Plan. Since December 31, 2016, we have granted options to purchase
893,500 shares of Class B common stock under the 2013 Plan, with an exercise price of $6.92 per share.

Restricted Stock Units

As of December 31, 2016, we had outstanding 746,250 RSUs under our 2013 Plan that may be settled for shares of our Class B common
stock.

Registration Rights

Following the completion of this offering, the holders of certain outstanding shares of our Class B common stock and the holders of shares of
our Class B common stock issuable upon conversion of our convertible preferred stock, or their permitted transferees, will be entitled to rights with
respect to the registration of these shares under the Securities Act. These shares are referred to as registrable securities. Immediately following this
offering, there will be 88,930,169 registrable securities outstanding. These rights are provided under the terms of a second amended and restated
investors’ rights agreement between us and the holders of these shares, which was entered into on September 24, 2015 in connection with our
convertible preferred stock financings, and include requested registration rights, Form S-3 registration rights, and piggyback registration rights. In
any registration made pursuant to such second amended and restated investors’ rights agreement, all fees, costs, and expenses of underwritten
registrations, including fees and disbursements of one special counsel to the selling stockholders, will be borne by us and all selling expenses,
including the estimated underwriting discounts and selling commissions, will be borne by the holders of the shares being registered. However, we
will not be required to bear the expenses in connection with the exercise of the requested and Form S-3 registration rights of a registration if the
request is subsequently withdrawn at the request of the selling stockholders holding a majority of registrable securities to be registered or a sufficient
number of selling stockholders withdraw such that minimum offering conditions are no longer satisfied.

The registration rights terminate five years following the completion of this offering.

Requested Registration Rights

Under the terms of the second amended and restated investors’ rights agreement, if we receive a written request, at any time after six
months following the effective date of this offering, from the holders of at least 51% of the registrable securities then outstanding that we file a
registration statement under the Securities Act covering the registration of outstanding registrable securities, then we will be required to use our
reasonable best efforts to register, within 20 days of such written request, all of the shares requested to be registered for public resale, if the amount
of registrable securities to be registered will have aggregate gross proceeds (before underwriting discounts and commissions) of at least $5.0 million.
We are required to effect only two registrations pursuant to this provision of the amended and restated investors’ rights agreement. We may
postpone the filing of a registration statement no more than twice during any 12-month period for up to 60 days if our board of directors determines
that the filing would be detrimental to us and our stockholders. We are not required to effect a requested registration under certain additional
circumstances specified in the second amended and restated investors’ rights agreement.
 

135



Table of Contents

Form S-3 Registration Rights

The holders of registrable securities then outstanding can request that we register all or part of their shares on Form S-3 if we are eligible and
qualified to file a registration statement on Form S-3 and if the aggregate price to the public of the shares offered is at least $1.0 million. The
stockholders may require us to effect at most two registration statements on Form S-3 in any 12-month period. We may postpone the filing of a
registration statement on Form S-3 no more than twice during any 12-month period for up to 60 days if our board of directors determines that the
filing would be detrimental to us and our stockholders. We are not required to effect a registration on Form S-3 under certain additional
circumstances specified in the amended and restated investors’ rights agreement.

Piggyback Registration Rights

If we register any of our securities for public sale, holders of shares having registration rights will have the right to include their shares in the
registration statement. However, this right does not apply to a registration relating to sales of shares of participants in one of our stock plans, a
registration relating to the offer and sale of debt securities, a registration relating to a corporate reorganization or other transaction under Rule 145 of
the Securities Act, or a registration on any registration form that does not permit secondary sales. The underwriters of any underwritten offering will
have the right, in their sole discretion, to limit, because of marketing reasons, the number of shares registered by these holders, in which case the
number of shares to be registered will be apportioned pro rata among these holders, according to the total amount of securities entitled to be
included by each holder, or in a manner mutually agreed upon by the holders.

Anti-Takeover Provisions
The provisions of Delaware law, our restated certificate of incorporation and our restated bylaws, as we expect they will be in effect upon the

completion of this offering, could have the effect of delaying, deferring, or discouraging another person from acquiring control of our company. These
provisions, which are summarized below, may have the effect of discouraging takeover bids. They are also designed, in part, to encourage persons
seeking to acquire control of us to negotiate first with our board of directors. We believe that the benefits of increased protection of our potential
ability to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire us because
negotiation of these proposals could result in an improvement of their terms.

Delaware Law

We are subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers. In general, DGCL Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years following the
date on which the person became an interested stockholder unless:
 

 •  prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

 

 

•  the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding, but not the outstanding voting stock owned by the interested
stockholder, (i) shares owned by persons who are directors and also officers and (ii) shares owned by employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender
or exchange offer; or
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•  at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and

authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66.67% of the
outstanding voting stock that is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction or series of transactions together resulting in a
financial benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within
three years prior to the determination of interested stockholder status, did own 15% or more of a corporation’s outstanding voting stock. We expect
the existence of this provision to have an anti-takeover effect with respect to transactions our board of directors does not approve in advance. We
also anticipate that DGCL Section 203 may also discourage attempts that might result in a premium over the market price for the shares of common
stock held by stockholders.

Restated Certificate of Incorporation and Restated Bylaw Provisions

Our restated certificate of incorporation and our restated bylaws will include a number of provisions that could deter hostile takeovers or delay
or prevent changes in control of our management team, including the following:
 

 

•  Dual
Class
Common
Stock
.     As described above in the section titled “—Common Stock—Voting Rights,” our restated certificate of
incorporation will provide for a dual class common stock structure pursuant to which holders of our Class B common stock will have the
ability to control the outcome of matters requiring stockholder approval, even if they own significantly less than a majority of the shares of
our outstanding Class A and Class B common stock, including the election of directors and significant corporate transactions, such as a
merger or other sale of our company or its assets. Current investors, executives, and employees will have the ability to exercise significant
influence over those matters.

 

 

•  Board
of
Directors
Vacancies
.     Our restated certificate of incorporation and restated bylaws will authorize only our board of directors to
fill vacant directorships, including newly created seats. In addition, the number of directors constituting our board of directors is permitted
to be set only by a resolution adopted by a majority vote of our entire board of directors. These provisions would prevent a stockholder
from increasing the size of our board of directors and then gaining control of our board of directors by filling the resulting vacancies with its
own nominees. This makes it more difficult to change the composition of our board of directors but promotes continuity of management.

 

 
•  Classified
Board
.     Our restated certificate of incorporation and restated bylaws will provide that our board of directors will be classified

into three classes of directors. The existence of a classified board of directors could discourage a third-party from making a tender offer or
otherwise attempting to obtain control of us as it is more difficult and time consuming for stockholders to replace a majority of the directors
on a classified board of directors. See the section titled “Management—Board of Directors Composition” for additional information.

 

 •  Directors
Removed
Only
for
Cause
.     Our restated certificate of incorporation will provide that stockholders may remove directors only for
cause.

 

 
•  Supermajority
Requirements
for
Amendments
of
Our
Restated
Certificate
of
Incorporation
and
Restated
Bylaws
.    Our restated certificate

of incorporation will further provide that the affirmative vote of holders of at least 66 2/3% of the voting power of all of the then outstanding
shares of voting stock will be required to amend certain provisions of our restated certificate of incorporation, including provisions relating
to the classified board, the size of the board, removal of directors, special meetings, actions by written consent, and designation of our
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preferred stock. In addition, the affirmative vote of holders of 75% of the voting power of each of our Class A common stock and Class B
common stock, voting separately by class, will be required to amend the provisions of our restated certificate of incorporation relating to
the terms of our Class B common stock. The affirmative vote of holders of at least 66 2/3% of the voting power of all of the then
outstanding shares of voting stock will be required to amend or repeal our restated bylaws, although our restated bylaws may be amended
by a simple majority vote of our board of directors.

 

 

•  Stockholder
Action;
Special
Meeting
of
Stockholders
.     Our restated certificate of incorporation provides that special meetings of our
stockholders may be called only by a majority of our board of directors, the chairman of our board of directors, our lead independent
director, our chief executive officer, or our president. Our restated certificate of incorporation will provide that our stockholders may not
take action by written consent, but may only take action at annual or special meetings of our stockholders. As a result, holders of our
capital stock would not be able to amend our restated bylaws or remove directors without holding a meeting of our stockholders called in
accordance with our restated bylaws. Further, our restated bylaws will provide that special meetings of our stockholders may be called
only by a majority of our board of directors, the chairman of our board of directors, our lead independent director, our chief executive
officer, or our president, thus prohibiting a stockholder from calling a special meeting. These provisions might delay the ability of our
stockholders to force consideration of a proposal or for stockholders to take any action, including the removal of directors.

 

 

•  Advance
Notice
Requirements
for
Stockholder
Proposals
and
Director
Nominations
.     Our restated bylaws provide advance notice
procedures for stockholders seeking to bring business before our annual meeting of stockholders or to nominate candidates for election as
directors at our annual meeting of stockholders. Our restated bylaws also specify certain requirements regarding the form and content of a
stockholder’s notice. These provisions might preclude our stockholders from bringing matters before our annual meeting of stockholders or
from making nominations for directors at our annual meeting of stockholders if the proper procedures are not followed. We expect that
these provisions might also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own
slate of directors or otherwise attempting to obtain control of our company.

 

 
•  No
Cumulative
Voting
.    The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors

unless a corporation’s certificate of incorporation provides otherwise. Our restated certificate of incorporation and restated bylaws will not
provide for cumulative voting.

 

 

•  Issuance
of
Undesignated
Preferred
Stock
.     After the filing of our restated certificate of incorporation, our board of directors will have the
authority, without further action by the stockholders, to issue up to                     shares of undesignated preferred stock with rights and
preferences, including voting rights, designated from time to time by our board of directors. The existence of authorized but unissued
shares of preferred stock enables our board of directors to render more difficult or to discourage an attempt to obtain control of us by
means of a merger, tender offer, proxy contest, or other means.

 

 
•  Choice
of
Forum
.     Our restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware will be the

exclusive forum for any derivative action or proceeding brought on our behalf, any action asserting a breach of fiduciary duty, any action
asserting a claim against us arising pursuant to the DGCL, our restated certificate of incorporation or our restated bylaws, or any action
asserting a claim against us that is governed by the internal affairs doctrine.
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Listing

We intend to apply to list our Class A common stock on the New York Stock Exchange under the symbol “AYX.”

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is American Stock Transfer & Trust Company, LLC. The transfer agent’s
address is Operations Center, 6201 15th Avenue, Brooklyn, NY 11219, and its telephone number is (800) 937-5449.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for shares of our Class A common stock, and we cannot predict the effect, if any, that
market sales of shares of our Class A common stock or the availability of shares of our Class A common stock for sale will have on the market price
of our Class A common stock prevailing from time to time. Nevertheless, sales of substantial amounts of our Class A common stock, including
shares issued upon exercise of outstanding stock options or settlement of RSUs, in the public market following this offering could adversely affect
market prices prevailing from time to time and could impair our ability to raise capital through the sale of our equity securities.

Following the completion of this offering, based on the number of shares of our capital stock outstanding as of December 31, 2016, we will
have a total of                shares of our Class A common stock outstanding and 94,641,193 shares of our Class B common stock outstanding. Of
these outstanding shares, all of the                shares of Class A common stock sold in this offering will be freely tradable, except that any shares
purchased in this offering by our affiliates, as that term is defined in Rule 144 under the Securities Act, would only be able to be sold in compliance
with the Rule 144 limitations described below. Shares of our Class B common stock are convertible into an equivalent number of shares of our
Class A common stock and generally convert into shares of our Class A common stock upon transfer.

The remaining outstanding shares of our common stock will be deemed “restricted securities” as defined in Rule 144 under the Securities
Act. Restricted securities may be sold in the public market only if they are registered under the Securities Act or if they qualify for an exemption from
registration under Rule 144 or Rule 701 under the Securities Act, which rules are summarized below. In addition, all of our executive officers and
directors and substantially all of our other security holders have entered into market standoff agreements with us or lock-up agreements with the
underwriters under which they have agreed, subject to specific exceptions, not to sell any of our stock for at least 180 days following the date of this
prospectus, as described below. As a result of these agreements and the provisions of our second amended and restated investors’ rights
agreement described above in the section titled “Description of Capital Stock—Registration Rights,” subject to the provisions of Rule 144 or
Rule 701, shares will be available for sale in the public market as follows:
 

 •  beginning on the date of this prospectus, all of the shares sold in this offering will be immediately available for sale in the public market;
 

 •  beginning 181 days after the date of this prospectus, 94,641,193 additional shares will become eligible for sale in the public market, of
which 75,779,077 shares will be held by affiliates and subject to the volume and other restrictions of Rule 144, as described below; and

 

 •  the remainder of the shares will be eligible for sale in the public market from time to time thereafter upon subject to vesting and, in some
cases, to the volume and other restrictions of Rule 144, as described below.

Lock-Up Agreements and Market Stand-Off Provisions

All of our executive officers and directors and substantially all of our other security holders are subject to lock-up agreements or market
stand-off provisions that, subject to exceptions described in the section titled “Underwriting” below, prohibit them from offering for sale, selling,
contracting to sell, granting any option for the sale of, transferring or otherwise disposing of any shares of our common stock, stock options, or any
security or instrument related to this common stock, or stock option for a period of at least 180 days following the date of this prospectus, without the
prior written consent of Goldman, Sachs & Co. and J.P. Morgan Securities LLC. These agreements are subject to certain customary exceptions. See
the section titled “Underwriting” for additional information.
 

140



Table of Contents

Rule 144

In general, under Rule 144, as currently in effect, once we have been subject to the public company reporting requirements for at least 90
days, a person who is not deemed to have been one of our affiliates for purposes of the Securities Act at any time during the 90 days preceding a
sale and who has beneficially owned the shares proposed to be sold for at least six months, including the holding period of any prior owner other
than our affiliates, is entitled to sell those shares without complying with the manner of sale, volume limitation or notice provisions of Rule 144,
subject to compliance with the public information requirements of Rule 144. If such a person has beneficially owned the shares proposed to be sold
for at least one year, including the holding period of any prior owner other than our affiliates, then that person would be entitled to sell those shares
without complying with any of the requirements of Rule 144.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares on behalf of our affiliates are entitled to sell upon
expiration of the lock-up and market stand-off provisions described above, within any three-month period, a number of shares that does not exceed
the greater of:
 

 •  1% of the number of shares of our Class A common stock then outstanding, which will equal approximately              shares immediately
after this offering; or

 

 •  the average weekly trading volume of our Class A common stock during the four calendar weeks preceding the filing of a notice on Form
144 with respect to that sale.

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to certain manner of sale provisions
and notice requirements and to the availability of current public information about us.

Rule 701

Rule 701 generally allows a stockholder who purchased shares of our capital stock pursuant to a written compensatory plan or contract and
who is not deemed to have been an affiliate of our company during the immediately preceding 90 days to sell these shares in reliance upon Rule
144, but without being required to comply with the public information, holding period, volume limitation, or notice provisions of Rule 144. Rule 701
also permits affiliates of our company to sell their Rule 701 shares under Rule 144 without complying with the holding period requirements of Rule
144. All holders of Rule 701 shares, however, are required by that rule to wait until 90 days after the date of this prospectus before selling those
shares pursuant to Rule 701. Moreover, all Rule 701 shares are subject to lock-up agreements or market stand-off provisions as described above
and under the section titled “Underwriters” and will not become eligible for sale until the expiration of those agreements.

Registration Statements

In connection with this offering, we intend to file one or more registration statements on Form S-8 under the Securities Act covering all of the
shares of our Class B common stock subject to outstanding stock options and RSUs and the shares of our Class A common stock reserved for
issuance under our equity incentive plans. We expect to file this registration statement as soon as permitted under the Securities Act. However, the
shares registered on Form S-8 may be subject to the volume limitations and the manner of sale, notice, and public information requirements of
Rule 144 and will not be eligible for resale until expiration of the lock-up and market stand-off agreements to which they are subject.
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Registration Rights

We have granted requested, Form S-3, and piggyback registration rights to certain of our stockholders to sell our common stock. Registration
of the sale of these shares under the Securities Act would result in these shares becoming freely tradable without restriction under the Securities Act
immediately upon the effectiveness of the registration, except for shares purchased by affiliates. See the section titled “Description of Capital Stock
—Registration Rights” for additional information.
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MATERIAL U.S. FEDERAL TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OUR CLASS A COMMON STOCK

The following summary describes the material U.S. federal income tax considerations of the acquisition, ownership, and disposition of our
Class A common stock by “non-U.S. holders” (as described below under the section titled “—Non-U.S. Holder Defined”). This summary does not
address all aspects of U.S. federal income tax considerations relating thereto. This summary also does not address the tax considerations arising
under the laws of any non-U.S., state, or local jurisdiction, or under U.S. federal gift and estate tax laws, except to the limited extent provided below.

Special rules different from those described below may apply to certain non-U.S. holders that are subject to special treatment under the
Code, including, without limitation:
 

 •  banks, insurance companies, or other financial institutions;
 

 •  partnerships or entities or arrangements treated as partnerships or other pass-through entities for U.S. federal tax purposes (or investors
in such entities);

 

 •  corporations that accumulate earnings to avoid U.S. federal income tax;
 

 •  persons subject to the alternative minimum tax or Medicare contribution tax;
 

 •  tax-exempt entities (including private foundations) or tax-qualified retirement plans;
 

 •  controlled foreign corporations or passive foreign investment companies;
 

 •  persons who acquired our common stock as compensation for services;
 

 •  dealers in securities or currencies;
 

 •  traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
 

 •  persons that own, or are deemed to own, more than 5% of our capital stock (except to the extent specifically set forth below);
 

 •  U.S. expatriates and certain former citizens or long-term residents of the United States;
 

 •  persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion transaction,” or other risk reduction
transaction;

 

 •  persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code (generally, for investment
purposes); or

 

 •  persons deemed to sell our common stock under the constructive sale provisions of the Code.

In addition, if a partnership or an entity or an arrangement classified as a partnership or other pass-through entity for U.S. federal income tax
purposes is a beneficial owner of our Class A common stock, the tax treatment of a partner in the partnership or an owner of the entity will depend
upon the status of the partner or other owner and the activities of the partnership or other entity. Therefore, this summary does not address tax
considerations applicable to partnerships that hold our Class A common stock, and partners in such partnerships should consult their tax advisors.

This summary also does not address tax considerations applicable to entities that are disregarded for U.S. federal income tax purposes
(regardless of their place of organization or formation).

The information provided below is based upon provisions of the Code, Treasury regulations promulgated thereunder, administrative rulings
and judicial decisions as of the date hereof. Such
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authorities may be subject to differing interpretations, repealed, revoked or modified, perhaps retroactively, so as to result in U.S. federal income tax
consequences different from those discussed below. We have not requested a ruling from the Internal Revenue Service, or IRS, with respect to the
statements made and the conclusions reached in the following summary, and there can be no assurance that the IRS will not take a contrary
position regarding the tax consequences of the acquisition, ownership and disposition of our Class A common stock, or that any such contrary
position would not be sustained by a court. In either case, the tax considerations of owning or disposing of our Class A common stock could differ
from those described below and as a result, we cannot assure you that the tax consequences described in this discussion will not be challenged by
the IRS or will be sustained by a court if challenged by the IRS.

INVESTORS CONSIDERING THE PURCHASE OF OUR CLASS A COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
CONSEQUENCES OF FOREIGN, STATE OR LOCAL LAWS AND TAX TREATIES.

Non-U.S. Holder Defined

For purposes of this summary, a “non-U.S. holder” is any beneficial owner of our Class A common stock, other than a partnership, that is not:
 

 •  an individual who is a citizen or resident of the United States (as determined under U.S. federal income tax rules);
 

 •  a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of the
United States, any state therein or the District of Columbia;

 

 
•  a trust if it (i) is subject to the primary supervision of a court within the United States and one of more U.S. persons have authority to

control all substantial decisions of the trust or (ii) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
U.S. person; or

 

 •  an estate whose income is subject to U.S. income tax regardless of its source.

If you are a non-U.S. citizen that is an individual, you may, in some cases, be deemed to be a resident alien (as opposed to a nonresident
alien) by virtue of being present in the United States for at least 31 days in the calendar year and for an aggregate of at least 183 days during a
three-year period ending in the current calendar year. Generally, for this purpose, all the days you are present in the current year, one-third of the
days you are present in the immediately preceding year and one-sixth of the days you are present in the second preceding year, are
counted. Resident aliens are generally subject to U.S. federal income tax as if they were U.S. citizens. Such an individual is urged to consult his or
her own tax advisor regarding the U.S. federal income tax consequences of the ownership or disposition of our Class A common stock.

Distributions

We do not expect to declare or make any distributions on our Class A common stock in the foreseeable future. If we do make distributions on
our Class A common stock, however, such distributions will generally constitute dividends for U.S. federal income tax purposes to the extent they are
paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of our
current and accumulated earnings and profits will constitute a return of capital that is applied against and reduces, but not below zero, a non-U.S.
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holder’s adjusted tax basis in our Class A common stock. Any remaining excess will be treated as gain realized on the sale or exchange of our Class
A common stock as described below under the section titled “—Gain on Disposition of our Class A Common Stock.” The amount of any distribution
of property other than cash will be the fair market value of that property on the date of distribution.

Any distribution on our Class A common stock that is treated as a dividend paid to a non-U.S. holder that is not effectively connected with the
non-U.S. holder’s conduct of a trade or business in the United States will generally be subject to U.S. withholding tax at a 30% rate or such lower
rate as may be specified under the terms of an applicable income tax treaty between the United States and the non-U.S. holder’s country of
residence. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under a relevant income tax treaty. Generally, in
order for us or our paying agent to withhold tax at a lower treaty rate, a non-U.S. holder must certify its entitlement to treaty benefits. A non-U.S.
holder generally can meet this certification requirement by providing a properly executed Form W-8BEN or Form W-8BEN-E or appropriate
substitute form to us or our paying agent. If the non-U.S. holder holds the stock through a financial institution or other agent acting on the holder’s
behalf, the holder will be required to provide appropriate documentation to the agent. The holder’s agent will then be required to provide certification
to us or our paying agent, either directly or through other intermediaries. A non-U.S. holder that is eligible for a reduced rate of U.S. federal
withholding tax under an income tax treaty with the United States may obtain a refund or credit of any excess amounts withheld by filing an
appropriate claim for a refund with the IRS in a timely manner.

Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business conducted by the non-U.S. holder, and if
required by an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, are attributable to a
permanent establishment maintained by the non-U.S. holder in the United States, are not subject to U.S. withholding tax. To obtain this exemption, a
non-U.S. holder must provide us or our paying agent with a properly executed IRS Form W-8ECI certifying such exemption. Such effectively
connected dividends, although not subject to withholding tax, are taxed at the same graduated rates applicable to U.S. persons, net of certain
deductions and credits. In addition to being taxed at graduated income tax rates, dividends received by corporate non-U.S. holders that are
effectively connected with a U.S. trade or business of the corporate non-U.S. holder may also be subject to an additional “branch profits tax,” which
is imposed, under certain circumstances, at a rate of 30% (or such lower rate as may be specified by an applicable tax treaty) on the corporate non-
U.S. holder’s effectively connected earnings and profits, subject to certain adjustments.

For additional withholding rules that may apply to dividends paid to foreign financial institutions (as specifically defined by the applicable
rules), or to non-financial foreign entities that have substantial direct or indirect U.S. owners, see the section titled “—Foreign Accounts.”

Gain on Disposition of our Class A Common Stock

Subject to the discussions below under the section titled “—Backup Withholding and Information Reporting” and “—Foreign Accounts,” non-
U.S. holders will generally not be subject to U.S. federal income tax on gain realized on the sale, exchange or other disposition of our Class A
common stock unless:
 

 
(a) the gain is effectively connected with the conduct by the non-U.S. holder of a U.S. trade or business and if required by an applicable

income tax treaty between the United States and the non-U.S. holder’s country of residence, is attributable to a permanent
establishment maintained by the non-U.S. holder in the United States;

 

 (b) the non-U.S. holder is a nonresident individual and is present in the United States for 183 days or more in the taxable year of the sale,
exchange or other disposition of our Class A common stock and certain other requirements are met; or
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 (c) the rules of the Foreign Investment in Real Property Tax Act, or FIRPTA, apply to treat the gain as effectively connected with a U.S.
trade or business.

A non-U.S. holder described in (a) above will be required to pay tax on the net gain derived from the sale, exchange, or other disposition of
our Class A common stock at regular graduated U.S. federal income tax rates, unless a specific treaty exemption applies, and corporate non-U.S.
holders described in (a) above may also be subject to the additional branch profits tax at a 30% rate or such lower rate as may be specified by an
applicable income tax treaty.

An individual non-U.S. holder described in (b) above, will be required to pay a flat 30% tax on the gain derived from the sale, exchange or
other disposition of our Class A common stock, or such other reduced rate as may be specified by an applicable income tax treaty, which gain may
be offset by U.S. source capital losses (even though the non-U.S. holder is not considered a resident of the United States).

With respect to (c) above, in general, the FIRPTA rules may apply to a sale, exchange, or other disposition of our Class A common stock if
we are, or were within the shorter of the five-year period preceding the disposition and the non-U.S. holder’s holding period, a U.S. real property
holding corporation, or USRPHC. We do not believe that we are a USRPHC and we do not anticipate becoming a USRPHC in the future. Even if we
become a USRPHC, gain realized by a non-U.S. holder on a disposition of our Class A common stock will not be subject to U.S. federal income tax
under FIRPTA as long as (i) our common stock is regularly traded on an established securities market and (ii) the non-U.S. holder owned, directly,
indirectly and constructively, no more than 5% of our outstanding common stock at all times within the shorter of (1) the five-year period preceding
the disposition or (2) the holder’s holding period.

For additional withholding rules that may apply to proceeds of a disposition of our Class A common stock paid to foreign financial institutions
(as specifically defined by the applicable rules), or to non-financial foreign entities that have substantial direct or indirect U.S. owners, see the section
titled “—Foreign Accounts.”

U.S. Federal Estate Tax

The estates of nonresident alien individuals generally are subject to U.S. federal estate tax on property with a U.S. situs. Because we are a
U.S. corporation, our common stock will be U.S. situs property and therefore will be included in the taxable estate of a nonresident alien decedent,
unless an applicable estate tax treaty between the United States and the decedent’s country of residence provides otherwise. Investors are urged to
consult their own tax advisors regarding the U.S. federal estate tax consequences of the ownership or disposition of our Class A common stock.

Backup Withholding and Information Reporting

The Code and the Treasury regulations require those who make specified payments to report the payments to the IRS. Among the specified
payments are dividends and proceeds paid by brokers to their customers. The required information returns enable the IRS to determine whether the
recipient properly included the payments in income. This reporting regime is reinforced by “backup withholding” rules. These rules require the payors
to withhold tax from payments subject to information reporting if the recipient fails to comply with the reporting requirements by failing to provide his
taxpayer identification number or other certification of exempt status to the payor, furnishing an incorrect identification number, or failing to report
interest or dividends on his returns. The backup withholding tax rate is currently 28%. The backup withholding rules do not apply to payments to
corporations, whether domestic or foreign, provided they establish such exemption.
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Payments to non-U.S. holders of dividends on Class A common stock generally will not be subject to backup withholding and payments of
proceeds made to non-U.S. holders by a broker upon a sale of common stock will not be subject to information reporting or backup withholding, in
each case so long as the non-U.S. holder certifies its nonresident status (and we or our paying agent do not have actual knowledge or reason to
know the holder is a U.S. person or that the conditions of any other exemption are not, in fact, satisfied) or otherwise establishes an exemption. U.S.
backup withholding generally will not apply to a non-U.S. holder who provides a properly executed IRS Form W-8BEN, IRS Form W-8BEN-E or
otherwise establishes an exemption. We must report annually to the IRS any dividends paid to each non-U.S. holder and the tax withheld, if any,
with respect to these dividends. Copies of these reports may be made available to tax authorities in the country where the non-U.S. holder resides.

Under the Treasury regulations, the payment of proceeds from the disposition of shares of our Class A common stock by a non-U.S. holder
made to or through a U.S. office of a broker generally will be subject to information reporting and backup withholding unless the beneficial owner
certifies, under penalties of perjury, among other things, its status as a non-U.S. holder (and the broker does not have actual knowledge or reason to
know the holder is a U.S. person) or otherwise establishes an exemption. The payment of proceeds from the disposition of shares of our common
stock by a non-U.S. holder made to or through a non-U.S. office of a broker generally will not be subject to backup withholding and information
reporting, except as noted below. Information reporting, but not backup withholding, will apply to a payment of proceeds, even if that payment is
made outside of the United States, if a non-U.S. holder sells our common stock through a non-U.S. office of a broker that is:
 

 •  a U.S. person (including a foreign branch or office of such person);
 

 •  a “controlled foreign corporation” for U.S. federal income tax purposes;
 

 •  a foreign person 50% or more of whose gross income from certain periods is effectively connected with a U.S. trade or business; or
 

 •  a foreign partnership if at any time during its tax year (a) one or more of its partners are U.S. persons who, in the aggregate, hold more
than 50% of the income or capital interests of the partnership or (b) the foreign partnership is engaged in a U.S. trade or business,

unless the broker has documentary evidence that the beneficial owner is a non-U.S. holder and certain other conditions are satisfied, or the
beneficial owner otherwise establishes an exemption (and the broker has no actual knowledge or reason to know to the contrary).

Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder of common stock under the backup withholding
rules can be credited against any U.S. federal income tax liability of the holder and may entitle the holder to a refund, provided that the required
information is furnished to the IRS in a timely manner.

Foreign Accounts

In addition to, and separately from the withholding rules described above, U.S. federal withholding taxes may apply under the Foreign
Account Tax Compliance Act, or FATCA, on certain types of payments, including dividends and the gross proceeds of a disposition of our Class A
common stock, made to non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on
dividends on, or gross proceeds from the sale or other disposition of, our Class A common stock paid to a “foreign financial institution” or a “non-
financial foreign entity” (each as defined in the Code), unless (1) the foreign financial institution undertakes certain diligence and reporting
obligations, (2) the non-financial foreign entity either certifies it does not have any
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“substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United States owner, or
(3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. The 30% federal withholding
tax described in this paragraph cannot be reduced under an income tax treaty with the United States. If the payee is a foreign financial institution and
is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain “specified United States persons” or “United States-owned foreign
entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on certain payments to non-
compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under applicable Treasury Regulations and IRS guidance, FATCA withholding as described above currently apply to payments of dividends
on our Class A common stock, and will also apply to payments of gross proceeds from the sale or other disposition of our common stock made on or
after January 1, 2019.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE POTENTIAL APPLICATION OF
WITHHOLDING UNDER FATCA TO THEIR INVESTMENT IN OUR CLASS A COMMON STOCK. THE PRECEDING DISCUSSION OF U.S.
FEDERAL TAX CONSIDERATIONS IS FOR GENERAL INFORMATION PURPOSES ONLY. IT IS NOT TAX ADVICE. EACH PROSPECTIVE
INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL, GIFT, ESTATE, STATE, LOCAL,
AND FOREIGN TAX CONSEQUENCES OF PURCHASING, HOLDING, AND DISPOSING OF OUR CLASS A COMMON STOCK, INCLUDING
THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING

We and the underwriters named below will enter into an underwriting agreement with respect to the shares of our Class A common stock
being offered. Subject to certain conditions, the underwriters will severally agree to purchase the number of shares indicated in the following table.
Goldman, Sachs & Co. and J.P. Morgan Securities LLC are the representatives of the underwriters.
 
Underwriters   Number of Shares  
Goldman, Sachs & Co.   
J.P. Morgan Securities LLC   
Pacific Crest Securities, a division of KeyBanc Capital Markets Inc.   
William Blair & Company, L.L.C.   
JMP Securities LLC   
Raymond James & Associates, Inc.   
Cowen and Company, LLC   

    
 

Total   
    

 

The underwriters will commit to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option
described below unless and until this option is exercised.

The underwriters will have an option to buy up to an additional              shares of our Class A common stock from us to cover sales by the
underwriters of a greater number of shares than the total number set forth in the table above. They may exercise that option for 30 days. If any
shares are purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the
table above.

The following tables show the per share and total underwriting discounts and commissions to be paid to the underwriters by us. Such
amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase              additional shares from us.
 
   No Exercise   Full Exercise 
Per Share   $                $              
Total   $    $  

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this prospectus.
Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $             per share from the initial public offering price.
After the initial offering of the shares, the representatives may change the offering price and the other selling terms. The offering of the shares by the
underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in whole or in part.

We and our executive officers, directors, and holders of substantially all of our common stock and securities convertible into or exchangeable
for our common stock have agreed or will agree with the underwriters, subject to certain exceptions, not to dispose of or hedge any of our or their
common stock or securities convertible into or exchangeable for shares of common stock during the period from the date of this prospectus
continuing through the date 180 days after the date of this prospectus, except with the prior written consent of Goldman, Sachs & Co. and J.P.
Morgan Securities LLC. This agreement does not apply to any existing employee benefit plans. See the section of this prospectus titled “Shares
Eligible for Future Sale” for a discussion of certain transfer restrictions.
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Prior to this offering, there has been no public market for the shares of our Class A common stock. The initial public offering price will be
negotiated between us and the representatives. Among the factors to be considered in determining the initial public offering price of the shares, in
addition to prevailing market conditions, will be our historical performance, estimates of the business potential and earnings prospects of our
company, an assessment of our management, and the consideration of the above factors in relation to market valuation of companies in related
businesses.

Our Class A common stock will be listed on New York Stock Exchange under the symbol “AYX.”

In connection with this offering, the underwriters may purchase and sell shares of our Class A common stock in the open market. These
transactions may include short sales, stabilizing transactions, and purchases to cover positions created by short sales. Short sales involve the sale
by the underwriters of a greater number of shares than they are required to purchase in this offering, and a short position represents the amount of
such sales that have not been covered by subsequent purchases. A “covered short position” is a short position that is not greater than the amount of
additional shares for which the underwriters’ option described above may be exercised. The underwriters may cover any covered short position by
either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to cover the
covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as
compared to the price at which they may purchase additional shares pursuant to the option described above. “Naked” short sales are any short sales
that create a short position greater than the amount of additional shares for which the option described above may be exercised. The underwriters
must cover any such naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the Class A common stock in the open market after pricing that
could adversely affect investors who purchase in this offering. Stabilizing transactions consist of various bids for or purchases of Class A common
stock made by the underwriters in the open market prior to the closing of this offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of our Class A common stock, and together with the imposition of the penalty
bid, may stabilize, maintain, or otherwise affect the market price of our Class A common stock. As a result, the price of our Class A common stock
may be higher than the price that otherwise might exist in the open market. The underwriters are not required to engage in these activities and may
end any of these activities at any time. These transactions may be effected on New York Stock Exchange, in the over-the-counter market or
otherwise.

The underwriters do not expect sales to discretionary accounts to exceed five percent of the total number of shares offered.

We estimate that our share of the total expenses of this offering, excluding underwriting discounts and commissions, will be approximately $
             million. We have also agreed to reimburse the underwriters for up to $              of expenses relating to clearance of this offering with the
Financial Industry Regulatory Authority.
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We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage, and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to us and to persons and entities with relationships with us, for which they
received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors, and employees
may purchase, sell, or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default
swaps, and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities may
involve or relate to assets, securities, and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise), and/or persons
and entities with relationships with the issuer. The underwriters and their respective affiliates may also communicate independent investment
recommendations, market color, or trading ideas and/or publish or express independent research views in respect of such assets, securities, or
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each, a Relevant
Member State, each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State, or the Relevant Implementation Date, it has not made and will not make an offer of shares to the public
in that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority
in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:
 

 (i) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

 

 
(ii) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year, (2) a total balance

sheet of more than € 43.0 million, and (3) an annual net turnover of more than € 50.0 million, as shown in its last annual or
consolidated accounts;

 

 (iii) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining
the prior consent of the representatives for any such offer; or

 

 (iv) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member
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State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

United Kingdom

Each underwriter has represented and agreed that:
 

 
(i) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or

inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, or
FSMA) received by it in connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does not
apply to us; and

 

 (ii) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares
in, from or otherwise involving the United Kingdom.

Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian
Securities and Investments Commission in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or
other disclosure document under the Corporations Act 2001, or the Corporations Act, and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons, or the Exempt Investors, who are “sophisticated investors” (within the
meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without
disclosure to investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular
needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment
decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if
necessary, seek expert advice on those matters.

Canada

The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined
in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined
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in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4)
of National Instrument 33-105 Underwriting Conflicts, or NI 33-105, the underwriters are not required to comply with the disclosure requirements of
NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority, or the
DFSA. This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be
delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt
Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the
prospectus. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the
shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this prospectus you should consult an
authorized financial advisor.

France

Neither this prospectus nor any other offering material relating to the shares described in this prospectus has been submitted to the clearance
procedures of the  Autorité
des
Marchés
Financiers
 or of the competent authority of another Member State and notified to the  Autorité
des
Marchés
Financiers
. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in France. Neither this
prospectus nor any other offering material relating to the shares has been or will be:
 

 (i) released, issued, distributed or caused to be released, issued or distributed to the public in France; or
 

 (ii) used in connection with any offer for subscription or sale of the shares to the public in France.

Such offers, sales and distributions will be made in France only to qualified investors ( investisseurs
qualifiés
) and/or to persons providing
investment services relating to portfolio management for the account of third parties ( personnes
fournissant
le
service
d’investissement
de
gestion
de
portefeuille
pour
compte
de
tiers
) as defined in, and in accordance with, articles L.411-1, L.411-2 and D.411-1 of the French  Code
monétaire
et
financier
.

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32,
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Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a “prospectus” within the meaning of the
Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation, or document relating to the shares may be issued or may be
in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of
which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as
amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any resident of Japan
(including any person resident in Japan or any corporation or other entity organized under the laws of Japan) or to others for reoffering or resale,
directly or indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of
the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.

New Zealand

The shares offered hereby have not been offered or sold, and will not be offered or sold, directly or indirectly in New Zealand and no offering
materials or advertisements have been or will be distributed in relation to any offer of shares in New Zealand, in each case other than:
 

 (i) to persons whose principal business is the investment of money or who, in the course of and for the purposes of their business,
habitually invest money; or

 

 (ii) to persons who in all the circumstances can properly be regarded as having been selected otherwise than as members of the public;
or

 

 (iii) to persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the shares before the allotment of
those shares (disregarding any amounts payable, or paid, out of money lent by the issuer or any associated person of the issuer); or

 

 (iv) in other circumstances where there is no contravention of the Securities Act 1978 of New Zealand (or any statutory modification or re-
enactment of, or statutory substitution for, the Securities Act 1978 of New Zealand).

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly,
to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or
the SFA, (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the
SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
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Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (i) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom
is an accredited investor, or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and
interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance
with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or the SIX, or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the
SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other
offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, or the shares have been or will be filed with or
approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by, the
Swiss Financial Market Supervisory Authority, or FINMA, and the offer of shares has not been and will not be authorized under the Swiss Federal
Act on Collective Investment Schemes, or the CISA. The investor protection afforded to acquirers of interests in collective investment schemes
under the CISA does not extend to acquirers of shares.
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LEGAL MATTERS

Fenwick & West LLP, San Francisco, California, which has acted as our counsel in connection with this offering, will pass upon the validity of
the issuance of the shares of our Class A common stock offered by this prospectus. Certain legal matters relating to this offering will be passed upon
for the underwriters by Cooley LLP, San Diego, California.

EXPERTS

The financial statements as of December 31, 2015 and 2016 and for each of the three years in the period ended December 31, 2016
included in this prospectus have been so included in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC, a registration statement on Form S-1 under the Securities Act of 1933, as amended, with respect to the shares
of Class A common stock offered hereby. This prospectus, which constitutes a part of the registration statement, does not contain all of the
information set forth in the registration statement or the exhibits filed therewith. For further information about us and the Class A common stock
offered hereby, reference is made to the registration statement and the exhibits filed therewith. Statements contained in this prospectus regarding
the contents of any contract or any other document that is filed as an exhibit to the registration statement are not necessarily complete, and in each
instance we refer you to the copy of such contract or other document filed as an exhibit to the registration statement. We currently do not file periodic
reports with the SEC. Upon the closing of our initial public offering, we will be required to file periodic reports, proxy statements and other information
with the SEC pursuant to the Securities Exchange Act of 1934, as amended. A copy of the registration statement and the exhibits filed therewith may
be inspected without charge at the public reference room maintained by the SEC, located at 100 F Street, NE, Washington, D.C. 20549, and copies
of all or any part of the registration statement may be obtained from that office. Please call the SEC at 1-800-SEC-0330 for further information about
the public reference room. The SEC also maintains a website that contains reports, proxy and information statements, and other information
regarding registrants that file electronically with the SEC. The address of the website is www.sec.gov.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
of Alteryx, Inc.

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations and comprehensive
loss, redeemable convertible preferred stock and stockholders’ deficit, and cash flows present fairly, in all material respects, the financial position of
Alteryx, Inc. and its subsidiaries (the “Company”), as of December 31, 2015 and 2016, and the results of their operations and their cash flows for
each of the three years in the period ended December 31, 2016 in conformity with accounting principles generally accepted in the United States of
America. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial statements based on our audits. We conducted our audits of these financial statements in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 24, 2017
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Alteryx, Inc.
Consolidated Statements of Operations and Comprehensive Loss

(in
thousands,
except
per
share
data)
 
   Year Ended December 31,  
   2014   2015   2016  
Revenue   $ 37,984  $ 53,821  $ 85,790 
Cost of revenue    8,533   10,521   16,026 

    
 

   
 

   
 

Gross profit    29,451   43,300   69,764 
    

 
   

 
   

 

Operating expenses:     
Research and development    7,787   11,103   17,481 
Sales and marketing    24,612   43,244   57,585 
General and administrative    17,264   10,039   17,720 

    
 

   
 

   
 

Total operating expenses    49,663   64,386   92,786 
    

 
   

 
   

 

Loss from operations    (20,212)   (21,086)   (23,022) 
Other expense, net    (81)   (186)   (1,028) 

    
 

   
 

   
 

Loss before provision for income taxes    (20,293)   (21,272)   (24,050) 
Provision for income taxes    36   178   208 

    
 

   
 

   
 

Net loss   $ (20,329)  $ (21,450)  $ (24,258) 
    

 

   

 

   

 

Less: Accretion of Series A redeemable convertible preferred stock    (1,669)   (2,603)   (6,442) 
    

 
   

 
   

 

Net loss attributable to common stockholders   $ (21,998)  $ (24,053)  $ (30,700) 
    

 

   

 

   

 

Net loss per share attributable to common stockholders, basic and diluted   $ (0.68)  $ (0.38)  $ (0.47) 
    

 

   

 

   

 

Weighted-average shares used to compute net loss per share attributable to common stockholders,
basic and diluted    32,224   63,394   64,880 

    

 

   

 

   

 

Pro forma net loss per share attributable to common stockholders, basic and diluted (unaudited)     $ (0.26) 
      

 

Weighted-average pro forma shares used to compute pro forma net loss per share attributable to
common stockholders, basic and diluted (unaudited)      94,173 

      

 

Other comprehensive loss, net of tax:     
Net unrealized holding gain (loss) on investments, net of tax    —   (81)   72 

    
 

   
 

   
 

Total comprehensive loss   $ (20,329)  $ (21,531)  $ (24,186) 
    

 

   

 

   

 

The accompanying notes are an integral part of these consolidated financial statements.
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Alteryx, Inc.
Consolidated Balance Sheets
(in
thousands,
except
par
value)

 
  As of   Pro forma 

as of 
December 31,

2016  

  December 31,   

      2015          2016      
        (unaudited)  
Assets   
Current assets:    

Cash and cash equivalents  $ 24,779  $ 31,306  
Short-term investments   14,791   21,394  
Accounts receivable, net of allowances for doubtful accounts and sales reserves of $405 and $758 as of

December 31, 2015 and 2016, respectively   21,569   35,367  
Deferred commissions   5,776   7,358  
Prepaid expenses and other current assets   2,971   5,013  

   
 

   
 

 

Total current assets   69,886   100,438  
Property and equipment, net   2,650   6,212  
Long-term investments   21,573   —  
Restricted cash   1,200   200  
Other assets   1,816   4,525  
Deferred income taxes, net   13   40  

   
 

   
 

 

Total assets  $ 97,138  $ 111,415  
   

 

   

 

 

Liabilities, Redeemable Convertible Preferred Stock, and Stockholders’ Equity (Deficit)    
Current liabilities:    

Accounts payable  $ 583  $ 1,780  
Accrued payroll and payroll related liabilities   6,583   7,760  
Accrued expenses and other current liabilities   3,699   4,658  
Deferred revenue   44,179   71,050  
Capital lease obligations   —   329  

   
 

   
 

 

Total current liabilities   55,044   85,577  
Other liabilities   2,265   4,266  

   
 

   
 

 

Total liabilities   57,309   89,843  
   

 
   

 
 

Commitments and contingencies (Note 14)    
Redeemable convertible preferred stock, $0.0001 par value: 29,798 shares authorized and 29,293 shares issued

and outstanding as of December 31, 2015 and 2016; aggregate liquidation preference of $87,448 as of
December 31, 2015 and 2016; no shares issued and outstanding as of December 31, 2016, pro forma
(unaudited)   92,740   99,182  $ — 

Stockholders’ equity (deficit):    
Common stock, $0.0001 par value: 112,050 shares authorized as of December 31, 2015 and 2016; 64,518

and 65,348 shares issued and outstanding as of December 31, 2015 and 2016, respectively; 94,641
shares issued and outstanding as of December 31, 2016, pro forma (unaudited)   6   7   10 

Additional paid-in capital   11,190   8,439   107,618 
Notes receivable from stockholder   (2,237)   —   — 
Accumulated deficit   (61,789)   (86,047)   (86,047) 
Accumulated other comprehensive loss   (81)   (9)   (9) 

   
 

   
 

   
 

Total stockholders’ equity (deficit)   (52,911)   (77,610)  $     21,572 
   

 

   

 

   

 

Total liabilities, redeemable convertible preferred stock, and stockholders’ equity (deficit)  $    97,138  $     111,415  
   

 

   

 

 

The accompanying notes are an integral part of these consolidated financial statements.
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Alteryx, Inc.
Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit

(in
thousands)
 
  

Redeemable Convertible 
Preferred Stock      Common Stock   Additional

Paid-in 
Capital  

 
Notes 

Receivable 
From 

Stockholders 

 
Accumulated

Deficit  

 
Accumulated 

Other 
Comprehensive
Income (Loss)  

 

Total      Shares      Amount       Shares  Amount       
Balances at December 31, 2013   16,476  $            20,035     55,052  $          5  $          793  $           (1,917)  $        (20,010)  $                      —  $      (21,129) 

Issuance of Series B convertible
preferred stock, net of issuance
costs of $86   6,003   19,914     —   —   —   —   —   —   — 

Accretion of Series A redeemable
convertible preferred stock
issuance costs and redemption
feature   —   1,669     —   —   (1,669)   —   —   —   (1,669) 

Exercise of stock options   —   —     7,607   1   1,338   —   —   —   1,339 
Stock-based compensation   —   —     —   —   10,677   —   —   —   10,677 
Repurchase of common stock   —   —     (78)   —   (240)   —   —   —   (240) 
Additions to stockholder note   —   —     —   —   —   (466)   —   —   (466) 
Repayments of stockholder note   —   —     —   —   —   146   —   —   146 
Net loss   —   —     —   —   —   —   (20,329)   —   (20,329) 

   
 

   
 

     
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at December 31, 2014   22,479   41,618     62,581   6   10,899   (2,237)   (40,339)   —   (31,671) 
Issuance of Series C convertible

preferred stock, net of issuance
costs of $775   7,319   49,225     —   —   —   —   —   —   — 

Issuance of common stock   —   —     5,889   1   34,999   —   —   —   35,000 
Repurchase of common stock   —   —     (5,925)   (1)   (35,005)   —   —   —   (35,006) 
Conversion of Series A

redeemable convertible
preferred stock to common
stock   (505)   (706)     505   —   706   —   —   —   706 

Accretion of Series A redeemable
convertible preferred stock
issuance costs and redemption
feature   —   2,603     —   —   (2,603)   —   —   —   (2,603) 

Exercise of stock options   —   —     1,468   —   686   —   —   —   686 
Stock-based compensation   —   —     —   —   1,482   —   —   —   1,482 
Excess tax benefit from stock-

based compensation   —   —     —   —   26   —   —   —   26 
Unrealized loss on investments   —   —     —   —   —   —   —   (81)   (81) 
Net loss   —   —     —   —   —   —   (21,450)   —   (21,450) 

   
 

   
 

     
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at December 31, 2015   29,293   92,740     64,518   6   11,190   (2,237)   (61,789)   (81)   (52,911) 
Issuance of common stock   —   —     4   —   21   —   —   —   21 
Repurchase of common stock   —   —     (35)   —   (6)   —   —   —   (6) 
Accretion of Series A redeemable

convertible preferred stock
issuance costs and redemption
feature   —   6,442     —   —   (6,442)   —   —   —   (6,442) 

Exercise of stock options   —   —     861   1   412   —   —   —   413 
Stock-based compensation   —   —     —   —   3,263   —   —   —   3,263 
Excess tax benefit from stock-

based compensation   —   —     —   —   1   —   —   —   1 
Repayment of stockholder note   —   —     —   —   —   2,237   —   —   2,237 
Unrealized gain on investments   —   —     —   —   —   —   —   72   72 
Net loss   —   —     —   —   —   —   (24,258)   —   (24,258) 

   
 

   
 

     
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at December 31, 2016   29,293  $ 99,182     65,348  $ 7  $ 8,439  $ —  $ (86,047)  $ (9)  $ (77,610) 
   

 

   

 

     

 

   

 

   

 

   

 

   

 

   

 

   

 

The accompanying notes are an integral part of these consolidated financial statements.
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Alteryx, Inc.
Consolidated Statements of Cash Flows

(in
thousands)
 
   Year Ended December 31,  
   2014   2015       2016     
Cash flows from operating activities:     

Net loss   $ (20,329)  $ (21,450)  $ (24,258) 
Adjustments to reconcile net loss to net cash used in operating activities:     

Depreciation and amortization    345   759   1,677 
Stock-based compensation    10,677   1,482   3,284 
Provision for doubtful accounts and sales reserve, net of recoveries    (38)   380   432 
Deferred income taxes    (1)   (12)   (27) 
Loss on disposal of assets    7   47   66 
Changes in operating assets and liabilities:     

Accounts receivable    (2,718)   (6,216)   (14,248) 
Deferred commissions    (1,563)   (2,233)   (1,582) 
Prepaid expenses and other assets    (750)   (768)   (4,314) 
Accounts payable    590   (802)   2,134 
Accrued payroll and payroll related liabilities    1,344   2,744   1,177 
Accrued expenses and other current liabilities    (210)   1,908   1,122 
Deferred revenue    8,511   15,252   27,840 
Other liabilities    707   874   666 

    
 

   
 

   
 

Net cash used in operating activities    (3,428)   (8,035)   (6,031) 
    

 
   

 
   

 

Cash flows from investing activities:     
Purchases of property and equipment    (531)   (2,714)   (4,307) 
Purchases of investments    —   (36,445)   (5,720) 
Maturities of investments    —   —   20,762 
Purchase of cost method investment    (1,050)   —   — 
Change in restricted cash    —   (1,200)   1,000 

    
 

   
 

   
 

Net cash provided by (used in) investing activities    (1,581)   (40,359)   11,735 
    

 
   

 
   

 

Cash flows from financing activities:     
Proceeds from issuance of Series C convertible preferred stock, net of issuance costs paid    —   49,575   (350) 
Proceeds from issuance of common stock    —   35,000   — 
Repurchase of common stock, net of costs paid    (240)   (34,756)   (256) 
Proceeds from issuance of Series B convertible preferred stock, net of issuance costs paid    19,914   —   — 
Payment of initial public offering costs    —   —   (948) 
Principal payments on capital lease obligations    —   —   (274) 
Advance from line of credit    —   1,875   — 
Repayment of line of credit    —   (3,875)   — 
Loans to stockholders    (466)   —   — 
Repayment of loans to stockholders    146   —   2,237 
Proceeds from exercise of stock options    1,339   686   413 
Excess tax benefit from stock-based compensation    —   26   1 

    
 

   
 

   
 

Net cash provided by financing activities    20,693   48,531   823 
    

 
   

 
   

 

Net increase in cash and cash equivalents    15,684   137   6,527 
Cash and cash equivalents—beginning of year    8,958   24,642   24,779 

    
 

   
 

   
 

Cash and cash equivalents—end of year   $ 24,642  $ 24,779  $ 31,306 
    

 

   

 

   

 

 
The accompanying notes are an integral part of these consolidated financial statements.
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Alteryx, Inc.
Consolidated Statements of Cash Flows (continued)

(in
thousands)
 
   Year Ended December 31,  
   2014    2015    2016  
Supplemental disclosure of cash flow information:       

Cash paid for interest   $ 66   $ 101   $ — 
    

 

    

 

    

 

Cash paid for income taxes   $ 10   $ 7   $ 12 
    

 

    

 

    

 

Supplemental disclosure of noncash investing activities:       
Property and equipment recorded in accounts payable   $ 16   $ 27   $ 38 

    

 

    

 

    

 

Supplemental disclosure of noncash financing activities:       
Accretion of Series A redeemable convertible preferred stock   $ 1,669   $ 2,603   $ 6,442 

    

 

    

 

    

 

Deferred initial public offering costs included in other assets and accounts payable and accrued expenses and other current
liabilities   $ —   $ —   $ 452 

    

 

    

 

    

 

Property and equipment funded by capital lease borrowing   $ —   $ —   $ 987 
    

 

    

 

    

 

Conversion of Series A redeemable convertible preferred stock to common shares   $ —   $ 706   $ — 
    

 

    

 

    

 

Series C convertible preferred stock issuance costs recorded in accrued expenses and other current liabilities   $ —   $ 350   $ — 
    

 

    

 

    

 

Repurchase of common stock costs recorded in accrued expenses and other current liabilities   $ —   $ 250   $ — 
    

 

    

 

    

 

The accompanying notes are an integral part of these consolidated financial statements.
 

F-7



Table of Contents

Alteryx, Inc.
Notes to Consolidated Financial Statements

1. Organization and Nature of Operations

Alteryx, Inc. was initially organized in California in March 1997 as SRC, LLC, commenced principal operations in November 1997, changed
its name to Alteryx, LLC in March 2010, and converted into a Delaware corporation in March 2011 under the name Alteryx, Inc. Alteryx, Inc. and its
subsidiaries, or we, our, or us, are headquartered in Irvine, California.

We are a provider of self-service data analytics software. Our software platform enables organizations to improve business outcomes and the
productivity of their business analysts. Our subscription-based platform allows organizations to prepare, blend, and analyze data from a multitude of
sources and benefit from data-driven decisions. The ease-of-use, speed, and sophistication that our platform provides is enhanced through intuitive
and highly repeatable visual workflows.

We have incurred cumulative losses from operations and had an accumulated deficit of $61.8 million and $86.0 million as of December 31,
2015 and 2016, respectively. We believe that our existing cash and cash equivalents and short-term investments and any positive cash flows from
operations will be sufficient to support our working capital and capital expenditure requirements through at least March 31, 2018. To the extent
existing cash and cash equivalents and short-term investments and cash from operations are not sufficient to fund future activities, we may need to
raise additional funds. If we are unable to raise additional capital when desired, our business, operating results, and financial condition could be
adversely affected.

2. Summary of Significant Accounting Policies

Principles of Consolidation and Basis of Presentation

Our consolidated financial statements are presented in accordance with accounting standards generally accepted in the United States of
America, or U.S. GAAP, and include the accounts of Alteryx, Inc. and its wholly owned subsidiaries after elimination of intercompany transactions
and balances.

Unaudited Pro Forma Information

The unaudited pro forma stockholders’ equity as of December 31, 2016 reflects the automatic conversion of all outstanding shares of the
convertible preferred stock into shares of common stock on a one-for-one basis, immediately prior to the completion of our initial public offering as if
it occurred on December 31, 2016.

The unaudited pro forma net loss per share attributable to common stockholders reflects the conversion upon our initial public offering of all
outstanding shares of convertible preferred stock into shares of common stock, on a one-for-one basis, using the if-converted method, as of January
1, 2016.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent liabilities at the date of the consolidated financial
statements, and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from these estimates and
assumptions.
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On an ongoing basis, our management evaluates estimates and assumptions based on historical data and experience, as well as various

other factors that our management believes to be reasonable under the circumstances, the results of which form the basis for making judgments
about the carrying value of assets and liabilities. In addition, we engaged third-party valuation specialists to assist with estimates related to the
valuation of common and convertible preferred stock.

Concentration of Risk

Financial instruments, which subject us to concentrations of credit risk, consist primarily of cash and cash equivalents, investments, and trade
accounts receivable. We maintain our cash and cash equivalents and investments with two major financial institutions and a portion of such
balances exceed Federal Deposit Insurance Corporation, or FDIC, insurance limits. Our investments in certificates of deposit are invested at levels
under the maximum FDIC requirements, giving full FDIC protection to all of our investments in certificates of deposit.

We extend differing levels of credit to customers, do not require collateral deposits, and when necessary maintain reserves for potential credit
losses based upon the expected collectability of accounts receivable. We manage credit risk related to our customers by following credit approval
processes, establishing credit limits, performing periodic evaluations of credit worthiness and applying other credit risk monitoring procedures.

Accounts receivable include amounts due from customers with principal operations primarily in the United States.

Significant customers are those which represent 10% or more of our revenue for each period presented or total net accounts receivable at
each balance sheet date presented. For all years presented, we had no customer which accounted for 10% or more of our accounts receivable
balance or 10% or more of our revenue.

Fair Value of Financial Instruments

We utilize valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent
possible. We determine fair value based on assumptions that market participants would use in pricing an asset or liability in the principal or most
advantageous market. When considering market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes
between observable and unobservable inputs, which are categorized in one of the following levels:
 

 Level 1   Unadjusted quoted prices in active markets for identical assets or liabilities at the measurement date.

 

Level 2

  

Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active near the measurement date; or other inputs that are observable
or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

 
Level 3

  
Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the
assets or liabilities.
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The fair value of our money market funds was determined based on “Level 1” inputs.

The fair value of certificates of deposit and corporate bonds were determined based on “Level 2” inputs. The valuation techniques used to
measure the fair value of certificates of deposit included observable market-based inputs for similar assets, which primarily include yield curves and
time-to-maturity factors. The valuation techniques used to measure the fair value of corporate bonds included standard observable inputs, including
reported trades, quoted market prices, matrix pricing, benchmark yields, broker/dealer quotes, issuer spreads, two-sided markets or benchmark
securities and data provided by third parties as many of the bonds are not actively traded.

There were no financial instruments in the “Level 3” category.

We have not elected the fair value option as prescribed by Accounting Standards Codification, or ASC, 825, The
Fair
Value
Option
for
Financial
Assets
and
Financial
Liabilities
, for our financial assets and liabilities that are not otherwise required to be carried at fair value. Under ASC
820, material financial assets and liabilities not carried at fair value, such as our borrowings under our line of credit, accounts receivable, and
payables, are reported at their carrying values.

Variable Interest Entities

In accordance with ASC 810, Consolidation
, the applicable accounting guidance for the consolidation of variable interest entities, or VIEs, we
analyze our interests to determine if such interests are variable interests. If variable interests are identified, then the related entity is assessed to
determine if it is a VIE. VIEs are generally entities that have either a total equity investment that is insufficient to permit the entity to finance its
activities without additional subordinated financial support, or whose equity investors lack the characteristics of a controlling financial interest (i.e.,
ability to make significant decisions through voting rights and a right to receive the expected residual returns of the entity or an obligation to absorb
the expected losses of the entity). If we determine that the entity is a VIE, we then assess if we must consolidate the VIE as our primary
beneficiary. We deem ourselves to be the primary beneficiary if we have both (i) the power to direct the activities of the VIE that most significantly
impact the entity’s economic performance, and (ii) an obligation to absorb losses of the entity that could potentially be significant to the VIE, or a right
to receive benefits from the entity that could be significant to the VIE.

As of December 31, 2015 and 2016, we determined that two of our distributors were VIEs under the guidance of ASC 810, Consolidation
,
due to (a) our participation in the design of the distributor’s legal entity, (b) our having a variable interest in the distributor, and (c) our having the right
to residual returns. We determined that we were not the primary beneficiary of these VIEs because we did not have (i) the power to direct the
activities that most significantly impact the VIE’s economic performance, and (ii) the obligation to absorb losses of the VIE or the right to receive
benefits from the VIE that could potentially be significant. Therefore, we did not consolidate any assets or liabilities of these distributors in our
consolidated balance sheet or record the results of these distributors in our consolidated statements of operations and comprehensive loss.
Transactions with the distributors were accounted for in the same manner as our other distributors and resellers. As of December 31, 2015 and
2016, we had no exposure to losses from the contractual relationships with these VIEs or commitments to fund these VIEs.

Reclassifications

Certain amounts in our consolidated financial statements have been reclassified to conform to the current period presentation.
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Cash and Cash Equivalents

We consider cash and cash equivalents to include short-term, highly liquid investments that are readily convertible to known amounts of cash
and so near their maturity that they present insignificant risk of changes in the value, including investments that mature within three months from the
date of original purchase. Amounts receivable from a credit card processor of approximately $0.1 million and $0.3 million as of December 31, 2015
and 2016, respectively, are considered cash equivalents because they were both short-term and highly liquid in nature and are typically converted to
cash within three days of the sales transaction.

Investments

Our investments include available-for-sale marketable securities. The classification of investments is determined at the time of purchase and
reevaluated at each balance sheet date. We classify investments as current or non-current based on the nature of the securities as well as their
stated maturities. Investments are stated at fair value. The net unrealized gains or losses on available-for-sale securities are recorded as a
component of accumulated other comprehensive loss, net of income taxes.

At each balance sheet date, we assess available-for-sale securities in an unrealized loss position to determine whether the unrealized loss is
other than temporary. We consider factors including the significance of the decline in value as compared to the cost basis, underlying factors
contributing to a decline in the prices of securities in a single asset class, how long the market value of the security has been less than its cost basis,
the security’s relative performance versus its peers, sector or asset class, expected market volatility, and the market and economy in general, and, if
determined to be other than temporary, will record an other than temporary impairment charge.

Accounts Receivable, Allowance for Doubtful Accounts, and Sales Reserves

Our accounts receivable consist of amounts due from customers and are typically unsecured. Accounts receivable are recorded at the
invoiced amount and are non-interest bearing.

The allowance for doubtful accounts is estimated and established by assessing individual accounts receivable over a specific age and dollar
value, and all other balances are pooled based on historical collection experience. Additions to the allowance are charged to general and
administrative expenses. Accounts receivable are written off against the allowance when an account balance is deemed uncollectible.

We estimate a sales reserve based upon the historical adjustments made to customer billings. Such reserve is recorded as a reduction of
revenue and deferred revenue.

Royalties

We pay royalties associated with licensed data sold with our platform and we recognize royalty expense to cost of revenue when incurred.
For the years ended December 31, 2014, 2015, and 2016, we recognized royalty expense of approximately $4.1 million, $4.6 million, and
$6.0 million, respectively. Under certain of our contractual arrangements we prepay royalties. Prepaid royalties were approximately $0.4 million and
$1.3 million as of December 31, 2015 and 2016, respectively, and are included in prepaid expenses and other current assets in our consolidated
balance sheet.

Sales Commissions and Cash-Based Performance Awards

Our sales personnel and other commissioned employees are paid commissions. Commissions are considered direct and incremental costs to
customer agreements and are generally paid in the
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period we receive payment from the customer under the associated customer agreement. These costs are recoverable from future revenue
associated with the noncancelable customer agreements that gave rise to the commissions. Commissions are amortized to sales and marketing
expense over the term the respective revenue is recognized. For the years ended December 31, 2014, 2015, and 2016, we amortized to sales and
marketing expense approximately $4.6 million, $6.4 million, and $9.4 million, respectively.

Certain of our sales personnel and other commissioned employees are also eligible for annual cash-based performance awards based on
overall performance of the individuals. The nature of these awards, while incremental sales costs, are not directly related to a specific customer
agreement, therefore they are expensed to sales and marketing expense during the year they are earned commencing when the award is both
probable of being earned and reasonably estimable, which generally has been in the latter part of the year. For the years ended December 31, 2014,
2015, and 2016, we recognized sales and marketing expense related to these awards of approximately $0.0 million, $1.2 million, and $1.4 million,
respectively.

Deferred Offering Costs

Deferred offering costs included in other assets in our consolidated balance sheet, consist of direct and incremental costs related to the
proposed initial public offering of our common stock. Upon completion of the initial public offering, these amounts will be offset against the proceeds
of the offering. If the offering is terminated, the deferred offering costs will be expensed.

Property and Equipment

Property and equipment are stated at historical cost, less accumulated depreciation and amortization. Depreciation of property and
equipment is calculated using the straight-line method over the estimated useful lives of the assets. Leasehold improvements are amortized on a
straight-line basis over the shorter of their estimated useful lives or lease terms. Useful lives by asset category are as follows:
 

 Computer equipment   3 years
 Furniture and fixtures   3 to 7 years
 Leasehold improvement   Shorter of useful life or lease term

Repairs and maintenance costs are charged to expense as incurred. Upon the sale or retirement of property and equipment, the cost and the
related accumulated depreciation or amortization are removed from the accounts, with any resulting gain or loss included in our consolidated
statement of operations and comprehensive loss.

Software Development Costs

Costs incurred in the development of new software products and enhancements to existing software products to be accounted for under
software revenue recognition guidance are accounted for in accordance with ASC 985-20, Costs
of
Software
to
be
Sold,
Leased,
or
Marketed
. These costs, consisting primarily of salaries and related payroll costs, are expensed as incurred until technological feasibility has been
established. After technological feasibility is established, costs are capitalized in accordance with ASC 985-20. Because our process for developing
software is completed concurrently with the establishment of technological feasibility, no internally generated software development costs have been
capitalized as of December 31, 2015 and 2016.

We account for costs to develop or obtain internal-use software in accordance with ASC 350-40, Internal-Use
Software
. We also account for
costs of significant upgrades and enhancements resulting in additional functionality under ASC 350-40. These costs are primarily software
purchased for internal-use, purchased software licenses, implementation costs, and development costs related to our hosted
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product which is accessed by customers on a subscription basis. Costs incurred for maintenance, training, and minor modifications or enhancements
are expensed as incurred. Internal use software is amortized on a straight-line basis over its estimated useful life, which is generally three
years. Management evaluates the useful lives of these assets on an annual basis and tests for impairment whenever events or changes in
circumstances occur that could impact the recoverability of these assets. Development costs related to internal-use software were insignificant
during the years ended December 31, 2015 and 2016 and, therefore, have not been capitalized.

Impairment of Long-Lived Assets

We review our long-lived assets, primarily property and equipment, for impairment whenever events or changes in circumstances indicate the
carrying amount of such assets may not be fully recoverable. Recoverability of these assets is determined by comparing the forecasted
undiscounted cash flows attributable to such assets to their carrying value. If the carrying value of the assets exceeds the forecasted undiscounted
cash flows, then the assets are written down to their fair value. Fair value is determined based on discounted cash flows or appraised values,
depending upon the nature of the assets. To date, no such impairments have been recorded.

Restricted Cash

Restricted cash as of December 31, 2015 was held in accounts owned by us required to be restricted as to use by our office leaseholder to
collateralize a standby letter of credit and by our credit card processor. The standby letter of credit with our lease holder was replaced by a cash
security deposit in 2016. As of December 31, 2016, restricted cash related to amounts required to be restricted as to use by our credit card
processor.

Revenue Recognition

Our revenue is derived from the licensing of subscription, time-based software, sale of a hosted version of our software, data subscription
services, and professional services, including training and consulting services. The time-based subscriptions include post contract support, or PCS,
which provides the customer the right to receive when-and-if-available unspecified future updates, upgrades and enhancements, and technical
product support.

Revenue is recognized when all four revenue recognition criteria have been met: persuasive evidence of an arrangement exists, the product
has been delivered or the service has been performed, the fee is fixed or determinable, and collection is probable or reasonably
assured. Determining whether and when some of these criteria have been satisfied often involves exercising judgment and using estimates and
assumptions that can have a significant impact on the timing and amount of revenue that is recognized. Invoiced amounts have been recorded in
accounts receivable and in deferred revenue or revenue, depending on whether the revenue recognition criteria have been met.

We account for revenue from software and related products and services in accordance with ASC 985-605, Software
. For the duration of the
license term, the customer receives coterminous PCS. We do not provide PCS on a standalone or renewal basis unless the customer renews the
software subscription license and, as such, we are unable to determine vendor specific objective evidence of fair value, VSOE, of PCS. Accordingly,
revenue for the subscription of time-based software licenses and PCS is recognized ratably beginning on the date the license is first made available
to the customer and continuing through the end of the subscription term. Revenue from time-based software licenses and PCS comprised more than
90% of revenue for each of the years ended December 31, 2014, 2015, and 2016.
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We also recognize revenue from the sale of a hosted version of our platform which is delivered pursuant to a hosting arrangement. Revenue

from hosted services is recognized ratably beginning on the date the services are first made available to the customer and continuing through the
end of the contractual service term. Hosted revenue arrangements are outside the scope of ASC 986-605 software revenue recognition guidance as
customers do not have the right to take possession of the software code underlying our hosted solutions.

Our arrangements may include the resale of third-party syndicated data content pursuant to subscription arrangements, and professional
services. Data subscriptions provide the customer the right to receive data that is updated periodically over the term of the license agreement, and
revenue is recognized ratably over the contract period once the customer has access to the data. We recognize revenue from the resale of third-
party syndicated data on a gross basis when (i) we are the primary obligor, (ii) we have latitude to establish the price charged, and (iii) we bear credit
risk in the transaction. Revenue from professional services, which is comprised primarily of training and consulting services, is recognized on a time
and materials basis as the services are provided.

Multiple Element Arrangements

We enter into multiple element revenue arrangements in which a customer may purchase a combination of software, data, and services.

For multiple element arrangements that contain only software and software-related elements, revenue is allocated and deferred for the
undelivered elements based on their VSOE. In situations where VSOE exists for all elements (delivered and undelivered), the revenue to be earned
under the arrangement among the various elements is allocated based on their relative fair value. For arrangements where VSOE exists only for the
undelivered elements, the full fair value of the undelivered elements is deferred and the difference between the total arrangement fee and the
amount deferred for the undelivered items is recognized as revenue. If VSOE does not exist for an undelivered service element, the revenue from
the entire arrangement is recognized over the service period, once all services have commenced. Changes in assumptions or judgments or changes
to the elements in a software arrangement could cause a material increase or decrease in the amount of revenue recognized in a particular period.

VSOE is determined for each element, or a group of elements sold on a combined basis, such as our software and PCS, based on historical
stand-alone sales to third parties or the price to be charged when the product or service, or group of products or services, is available. In determining
VSOE, a substantial majority of the selling prices for a product or service must fall within a reasonably narrow pricing range.

Revenue related to the delivered products or services is recognized only if (i) the above revenue recognition criteria are met, (ii) any
undelivered products or services are not essential to the functionality of the delivered products and services, (iii) payment for the delivered products
or services is not contingent upon delivery of the remaining products or services, and (iv) there is an enforceable claim to receive the amount due in
the event that the undelivered products or services are not delivered.

For multiple-element arrangements that contain both software and non-software elements, revenue is allocated on a relative fair value basis
to software or software-related elements as a group and any non-software elements separately based on the selling price hierarchy. The selling
price for
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each deliverable is determined using VSOE of selling price, if it exists, or third-party evidence of fair value, or TPE. If neither VSOE nor TPE exist for
a deliverable, best estimate of selling price, or BESP, is used. Once revenue is allocated to software or software-related elements as a group,
revenue is recognized in accordance with software revenue accounting guidance. Revenue allocated to non-software elements is recognized in
accordance with SAB Topic 13, Revenue
Recognition
. Revenue is recognized when revenue recognition criteria are met for each element.

Judgment is required to determine VSOE or BESP. For VSOE, we consider multiple factors including, but not limited to, product types,
geographies, sales channels, and customer sizes and, for BESP, we also consider market conditions, competitive landscape, internal costs, gross
margin objectives, and pricing practices. Pricing practices taken into consideration include historic contractually stated prices, volume discounts,
where applicable, and price lists. BESP is generally used for offerings that are not typically sold on a stand-alone basis or when the selling prices for
a product or service do not fall within a reasonably narrow pricing range.

Revenue generated from sales arrangements through distributors is recognized in accordance with our revenue recognition policies as
described above at the amount invoiced to the distributor. We recognize revenue at the net amount invoiced to the distributor, as opposed to the
gross amount the distributor invoices their end customer, as we have determined that (i) we are not the primary obligor in these arrangements,
(ii) we do not have latitude to establish the price charged to the end-customer, and (iii) we do not bear credit risk in the transaction with the end-
customer.

Deferred Revenue

Deferred revenue includes amounts collected or billed in excess of revenue recognized. Such amounts are recognized by us over the life of
the contract upon meeting the revenue recognition criteria. Deferred revenue that will be recognized during the succeeding 12-month period is
recorded as current deferred revenue and the remaining portion is recorded as non-current deferred revenue, which is included in other liabilities in
our consolidated balance sheet.

Cost of Revenue

Cost of revenue is accounted for in accordance with ASC 705, Cost
of
Sales
and
Services
, and consists primarily of employee-related costs,
including salaries and bonuses, stock-based compensation expense, and employee benefit costs associated with our customer support and
professional services organizations. It also includes expenses related to hosting and operating our cloud infrastructure in a third-party data center,
licenses of third-party syndicated data, and related overhead expenses. Out-of-pocket travel costs related to the delivery of professional services are
typically reimbursed by the customers and are accounted for as both revenue and cost of revenue in the period in which the cost is incurred.

Advertising Costs

Advertising costs are expensed as incurred. We incurred advertising costs of approximately $2.6 million, $3.7 million, and $5.0 million for the
years ended December 31, 2014, 2015, and 2016, respectively. Such costs primarily relate to online and print advertising as well as sponsorship of
public marketing events, and are reflected in sales and marketing expense in our consolidated statements of operations and comprehensive loss.
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Research and Development

Research and development expense consists primarily of employee-related costs, including salaries and bonuses, stock-based
compensation expense, and employee benefits costs, for our research and development employees, depreciation of equipment used in research
and development, third-party contractor costs, and related allocated overhead costs. Product development expenses, other than software
development costs qualifying for capitalization, are expensed as incurred.

Stock-Based Compensation

We recognize stock-based compensation expense in accordance with the provisions of ASC 718, Compensation—Stock
Compensation
.
ASC 718 requires the measurement and recognition of compensation expense for all stock-based payment awards made to employees and
directors based on the grant date fair values of the awards. We use the Black-Scholes option-pricing method for valuing stock options. The fair value
of an award, net of estimated forfeitures, is recognized as an expense over the requisite service period on a straight-line basis. Stock-based
compensation expense is included in cost of revenue and operating expenses within our consolidated statements of operations and comprehensive
loss based on the classification of the individual earning the award.

The determination of the grant date fair value of stock-based awards is affected by the estimated fair value of our common stock as well as
other highly subjective assumptions, including, but not limited to, the expected term of the stock-based awards, expected stock price volatility, risk-
free interest rates, and expected dividends, which are estimated as follows:
 

 

•  Fair
value
per
share
of
our
common
stock
. Because there is no public market for our common stock, our board of directors, with the
assistance of a third-party valuation specialist, determined the common stock fair value at the time of the grant of stock options by
considering numerous objective and subjective factors, including our actual operating and financial performance, market conditions, and
performance of comparable publicly traded companies, business developments, and the likelihood of achieving a liquidity event and
transactions involving our preferred and common stock, among other factors. The fair value of the underlying common stock will be
determined by our board of directors until such time as our common stock commences trading on an established stock exchange or
national market system. The fair value of our common stock has been determined in accordance with applicable elements of the practice
aid issued by the American Institute of Certified Public Accountants, Valuation
of
Privately
Held
Company
Equity
Securities
Issued
as
Compensation
. Our board of directors grants stock options with exercise prices equal to the estimated fair value of our common stock on
the date of grant.

 

 •  Expected
term
. We determine the expected term of the awards using the simplified method, which estimates the expected term based on
the average of the vesting period and contractual term of the stock option.

 

 

•  Expected
volatility
. Since a public market for our common stock has not existed and, therefore, we do not have a trading history of our
common stock, we estimate the expected volatility based on the volatility of similar publicly held entities (referred to as “guideline
companies”) over a period equivalent to the expected term of the awards. In evaluating the similarity of guideline companies to us, we
considered factors such as industry, stage of life cycle, size, and financial leverage. We intend to continue to consistently apply this
process using the same or similar guideline companies to estimate the expected volatility until sufficient historical information regarding the
volatility of the share price of our common stock becomes available.
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 •  Risk-free
interest
rate
. The risk-free interest rate used to value stock-based awards is based on the U.S. Treasury yield in effect at the
time of grant for a period consistent with the expected term of the award.

 

 •  Estimated
dividend
yield
. The expected dividend was assumed to be zero as we have never declared or paid any cash dividends and do
not currently intend to declare dividends in the foreseeable future.

In addition, we are required to estimate at the time of grant the expected forfeiture rate and only recognize expense for those stock-based
awards expected to vest. Our estimated forfeiture rate is based on our estimate of pre-vesting award forfeitures.

The assumptions used in calculating the fair value of stock-based awards represent our best estimates, but these estimates involve inherent
uncertainties and the application of judgment. As a result, if factors change or we use different assumptions, stock-based compensation expense
could be materially different in the future.

The following table presents the weighted-average assumptions used for stock options granted for each of the years indicated:
 
   Year Ended December 31,  
   2014  2015  2016 
Expected term (in years)    6.0   6.0   6.0 
Estimated volatility    48%   56%   41% 
Risk-free interest rate    2%   2%   2% 
Estimated dividend yield    —   —   — 

Foreign Currency Remeasurement and Transactions

The U.S. dollar is the functional currency of our wholly owned subsidiaries. Local currency financial statements are remeasured from the local
currency into the functional currency using the current exchange rate for monetary accounts and historical exchange rates for nonmonetary
accounts, with exchange differences on remeasurement included in other income (expense).

Transactions denominated in currencies other than the U.S. dollar may result in transaction gains or losses at the end of the period and when
the related receivable or payable is settled, which are recorded in other income (expense), net. Transaction gains and losses were $0.1 million, $0.2
million, and $0.5 million for the years ended December 31, 2014, 2015, and 2016, respectively.

Income Taxes

We apply the provisions of ASC 740, Income
Taxes
. Under ASC 740, we account for our income taxes using the asset and liability method
whereby deferred tax assets and liabilities are determined based on temporary differences between the bases used for financial reporting and
income tax reporting purposes. Deferred income taxes are provided based on the enacted tax rates and laws that will be in effect at the time such
temporary differences are expected to reverse. A valuation allowance is provided for deferred tax assets if it is more likely than not that we will not
realize those tax assets through future operations.

We also utilize the guidance in ASC 740 to account for uncertain tax positions. ASC 740 contains a two-step approach to recognizing and
measuring uncertain tax positions. The first step is to evaluate
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the tax position for recognition by determining if the weight of available evidence indicates it is more likely than not that the position will be sustained
on audit, including resolution of related appeals or litigation processes, if any. The second step is to measure the tax benefit as the largest amount
which is more likely than not of being realized and effectively settled. We consider many factors when evaluating and estimating our tax positions
and tax benefits, which may require periodic adjustments and which may not accurately reflect actual outcomes. We recognize interest and penalties
on unrecognized tax benefits as a component of income tax expense in our consolidated statement of operations and comprehensive loss.

Net Loss Per Share Attributable to Common Stockholders

In periods in which we have net income, we apply the two-class method for calculating earnings per share. Under the two-class method, net
income is attributed to common stockholders and participating securities based on their participation rights. Participating securities include
convertible preferred stock. In periods in which we have net losses after accretion of convertible preferred stock, we do not attribute losses to
participating securities as they are not contractually obligated to share our losses.

Under the two-class method, basic net loss per share attributable to common stockholders is computed by dividing the net loss attributable to
common stockholders by the weighted-average number of shares of common stock outstanding during the period. Net loss attributable to common
stockholders is calculated as net loss including current period convertible preferred stock accretion.

Diluted earnings per share attributable to common stockholders adjusts basic earnings per share for the potentially dilutive impact of stock
options and convertible preferred stock. As we have reported losses for all periods, all potentially dilutive securities are antidilutive and accordingly,
basic net loss per share equals diluted net loss per share.

Recent Accounting Pronouncements

Under the Jumpstart Our Business Startups Act, or the JOBS Act, we meet the definition of an emerging growth company. We have elected
to use this extended transition period for complying with new or revised accounting standards pursuant to Section 107(b) of the JOBS Act.

In November 2016, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update, or ASU, 2016-18, Restricted
Cash
, which requires that restricted cash be included with cash and cash equivalents when reconciling the beginning and ending total amounts
shown on the statement of cash flows. This guidance is effective for fiscal years beginning after December 15, 2018, and interim periods within fiscal
years beginning after December 15, 2019 and should be applied using a retrospective transition method to each period presented. Early adoption is
permitted, including adoption in an interim period. If an entity early adopts the amendments in an interim period, any adjustments should be reflected
as of the beginning of the fiscal year that includes that interim period. We have not yet determined the timing of adoption. We currently present
changes in restricted cash within investing activities and so the adoption of this guidance will result in changes in net cash flows from investing
activities and to certain beginning and ending cash and cash equivalent totals shown on our consolidated statement of cash flows.

In October 2016, FASB issued ASU 2016-16, Intra-Entity
Transfers
of
Assets
Other
Than
Inventory
. This guidance removes the prohibition
in ASC 740 against the immediate recognition of the current and deferred income tax effects of intra-entity transfers of assets other than inventory.
This
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guidance is intended to reduce the complexity of U.S. GAAP and diversity in practice related to the tax consequences of certain types of intra-entity
asset transfers, particularly those involving intellectual property. This guidance is effective for annual reporting periods beginning after December 15,
2018, and interim periods within fiscal years beginning after December 15, 2019. Early adoption is permitted. We are currently evaluating the impact
of this guidance on our consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Classification
of
Certain
Cash
Receipts
and
Cash
Payments
, which addresses eight specific
cash flow issues with the objective of reducing the existing diversity in practice, including presentation of cash flows relating to contingent
consideration payments, proceeds from the settlement of insurance claims, and debt prepayment or debt extinguishment costs, among other
matters. This guidance is effective for fiscal years beginning after December 15, 2018, and interim periods within fiscal years beginning after
December 15, 2019. Early adoption is permitted, including adoption in an interim period. If adopted in an interim period, any adjustments should be
reflected as of the beginning of the fiscal year that includes that interim period. Adoption of this guidance is required to be applied using a
retrospective transition method to each period presented, unless impracticable to do so. We are currently evaluating the impact of this guidance on
our consolidated statement of cash flows.

In March 2016, the FASB issued ASU 2016-09, Compensation—Stock
Compensation
(Topic
718):
Improvements
to
Employee
Share-Based
Payment
Accounting
, which simplifies several aspects of the accounting for share-based payment transactions and related tax impacts, the
classification of excess tax benefits on the statement of cash flows, statutory tax withholding requirements, and other stock based compensation
classification matters. This guidance is effective for annual reporting periods beginning after December 15, 2017 and interim periods within annual
periods beginning after December 31, 2018. Early adoption is permitted in any interim or annual period. All of the amendments in the new guidance
must be adopted in the same period. We are evaluating the potential impact of this guidance on our consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases
, creating Topic 842, which requires lessees to record the assets and liabilities
arising from all leases in the statement of financial position. Under ASU 2016-2, lessees will recognize a liability for lease payments and a right-of-
use asset. When measuring assets and liabilities, a lessee should include amounts related to option terms, such as the option of extending or
terminating the lease or purchasing the underlying asset, that are reasonably certain to be exercised. For leases with a term of 12 months or less,
lessees are permitted to make an accounting policy election to not recognize lease assets and liabilities. This guidance retains the distinction
between finance leases and operating leases and the classification criteria remains similar. For financing leases, a lessee will recognize the interest
on a lease liability separate from amortization of the right of use asset. In addition, repayments of principal will be presented within financing
activities, and interest payments will be presented within operating activities in the statement of cash flows. For operating leases, a lessee will
recognize a single lease cost on a straight-line basis and classify all cash payments within operating activities in the statement of cash flows. This
guidance will be effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15,
2020 and is required to be applied using a modified retrospective approach. Early adoption is permitted. We are evaluating the potential impact of
this guidance on our consolidated financial statements.

In April 2015, the FASB issued ASU 2015-05,  Customer’s
Accounting
for
Fees
Paid
in
a
Cloud
Computing
Arrangement
, which provides
guidance to customers about whether a cloud computing arrangement includes a software license. If a cloud computing arrangement includes a
software
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license, the customer should account for the software license element of the arrangement consistent with the acquisition of other software
licenses. If a cloud computing arrangement does not include a software license, the customer should account for the arrangement as a service
contract. This guidance does not change the accounting for service contracts. This guidance is effective for annual periods beginning after
December 15, 2015, and interim periods within annual periods beginning after December 15, 2016. Adoption of this guidance is not anticipated to
have a material impact on our consolidated financial statements.

In February 2015, the FASB issued ASU 2015-02, Consolidation
, which amended Topic 810 with respect to the consolidation guidance for
variable interest entities, which could change consolidation conclusions. This guidance is effective for reporting periods beginning after
December 15, 2016. Adoption of this guidance is not anticipated to have a material impact on our consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue
from
Contracts
with
Customers
. This guidance replaces most existing revenue
recognition guidance. It provides principles for recognizing revenue for the transfer of promised goods or services to customers with the
consideration to which the entity expects to be entitled in exchange for those goods or services. In August 2015, the FASB issued ASU 2015-14,
which deferred the effective date of ASU 2014-09 by one year. During 2016, the FASB has continued to issue additional amendments to this new
revenue guidance. This new revenue guidance will be effective for annual reporting periods beginning after December 15, 2018, and interim
reporting periods within annual reporting periods beginning after December 15, 2019. Early adoption is permitted for annual periods beginning after
December 15, 2016. We are evaluating the potential impact of this guidance on our consolidated financial statements.

3. Fair Value Measurements

Instruments
Measured
at
Fair
Value
on
a
Recurring
Basis.
The following tables present our cash and cash equivalents and investments’
costs, gross unrealized losses, and fair value by major security type recorded as cash and cash equivalents or short-term or long-term investments
as of December 31, 2015 and 2016 (in thousands):
 
  As of December 31, 2015  

  Cost   

Gross 
Unrealized 

Losses   Fair Value   

Cash and 
Cash 

Equivalents   
Short-term 
Investments   

Long-term 
Investments  

Cash  $         853  $               —  $         853  $           853  $               —  $               — 
   

 
   

 
   

 
   

 
   

 
   

 

Level 1:       
Money market funds   15,216   —   15,216   15,216   —   — 

   
 

   
 

   
 

   
 

   
 

   
 

Subtotal   15,216   —   15,216   15,216   —   — 
   

 
   

 
   

 
   

 
   

 
   

 

Level 2:       
Certificates of deposit   26,442   —   26,442   8,710   7,146   10,586 
Corporate bonds   18,713   (81)   18,632   —   7,645   10,987 

   
 

   
 

   
 

   
 

   
 

   
 

Subtotal   45,155   (81)   45,074   8,710   14,791   21,573 
   

 
   

 
   

 
   

 
   

 
   

 

Level 3   —   —   —   —   —   — 
   

 
   

 
   

 
   

 
   

 
   

 

Total  $ 61,224  $ (81)  $ 61,143  $ 24,779  $ 14,791  $ 21,573 
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  As of December 31, 2016  

  Cost   

Gross 
Unrealized 

Losses   Fair Value   

Cash and 
Cash 

Equivalents   
Short-term 
Investments   

Long-term 
Investments  

Cash  $     10,499  $           —  $   10,499  $     10,499  $             —  $             — 
   

 
   

 
   

 
   

 
   

 
   

 

Level 1:       
Money market funds   20,807   —   20,807   20,807   —   — 

   
 

   
 

   
 

   
 

   
 

   
 

Subtotal   20,807   —   20,807   20,807   —   — 
   

 
   

 
   

 
   

 
   

 
   

 

Level 2:       
Certificates of deposit   10,552   —   10,552   —   10,552   — 
Corporate bonds   10,770   72   10,842   —   10,842   — 

   
 

   
 

   
 

   
 

   
 

   
 

Subtotal   21,322   72   21,394   —   21,394   — 
   

 
   

 
   

 
   

 
   

 
   

 

Level 3   —   —   —   —   —   — 
   

 
   

 
   

 
   

 
   

 
   

 

Total  $ 52,628  $ 72  $ 52,700  $ 31,306  $ 21,394  $ — 
   

 

   

 

   

 

   

 

   

 

   

 

There were no transfers between Level 1, Level 2, or Level 3 securities during the years ended December 31, 2014, 2015, or 2016.

All of the long-term investments had maturities of between one and two years in duration as of December 31, 2015. Cash and cash
equivalents, restricted cash, and investments as of December 31, 2015 and 2016 were approximately $62.3 million and $52.9 million, respectively,
and were all held domestically.

Instruments
Not
Recorded
at
Fair
Value
on
a
Recurring
Basis.
The carrying amounts of our financial instruments, including cash, accounts
receivable, prepaid expenses and other current assets, accounts payable, and accrued liabilities approximate their current fair value because of their
nature and relatively short maturity dates or durations.

Assets
and
Liabilities
Recorded
at
Fair
Value
on
a
Non-Recurring
Basis.
The fair value of our cost method investment is measured when it is
deemed to be other-than-temporarily impaired, and long lived assets when they are held for sale or determined to be impaired.

4. Cost Method Investment

In November 2014, we entered into a definitive agreement with a privately held company, in which we agreed to invest approximately $1.1
million in exchange for shares of convertible preferred stock equal to approximately 15% ownership of the privately held company. We account for
our investment in this company using the cost method of accounting and the investment balance is included in other non-current assets as of
December 31, 2015 and 2016. There has been no change in ownership since 2014. For the cost method investment, if we conclude that an other
than temporary impairment has occurred, the carrying value of the cost method investment is written down to the current fair value, with a
corresponding charge to realized gain (loss) in our consolidated statements of operations and comprehensive loss. We base our review on a number
of factors including, but not limited to, the severity and duration of the decline in fair value of the cost method investment as well as the cause of the
decline, our ability and intent to hold the security for a sufficient period of time to allow for a recovery in value, any third-party research reports or
analysis, and the financial condition and near-term prospects of the privately held company, taking into consideration the economic prospects of its
industry and geographical location. No impairment was identified during the years ended December 31, 2014, 2015, and 2016.
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5. Allowance for Doubtful Accounts

The following table summarizes the changes in the allowance for doubtful accounts (in thousands):
 
   Year Ended December 31,  
   2014   2015   2016  
Beginning balance   $100  $ 62  $ 280 

Charge-offs    (89)   (19)   (97) 
Recoveries    —   (1)   (283) 
Provision    51   238   770 

    
 

   
 

   
 

Ending balance   $ 62  $280  $ 670 
    

 

   

 

   

 

Our sales reserve was $0.1 million each as of December 31, 2015 and 2016.

6. Property and Equipment

Property and equipment, net consisted of the following (in thousands):
 
   As of December 31,  
   2015   2016  
Computer equipment   $ 2,131  $ 5,480 
Furniture and fixtures    1,069   1,910 
Leasehold improvements    695   1,318 

    
 

   
 

   3,895   8,708 
Less: Accumulated depreciation and amortization    (1,245)   (2,496) 

    
 

   
 

Total property and equipment, net   $ 2,650  $ 6,212 
    

 

   

 

Depreciation and amortization expense for the years ended December 31, 2014, 2015, and 2016 was approximately $0.3 million, $0.8
million, and $1.7 million, respectively.

7. Accrued Expenses and Other Current Liabilities

Accrued commissions of approximately $3.4 million and $4.1 million as of December 31, 2015 and 2016, respectively, were included in
accrued expenses and other current liabilities in our consolidated balance sheets.

8. Deferred Revenue

Deferred revenue consisted of the following (in thousands):
 
   As of December 31,  
   2015   2016  
Current portion of deferred revenue   $ 44,179  $ 71,050 
Long-term portion of deferred revenue    2,133   3,084 

    
 

   
 

Total   $       46,312  $       74,134 
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9. Notes Receivable From Stockholder

Pursuant to a Loan and Security Agreement, dated March 18, 2011, we agreed to lend Dean A. Stoecker, the Chairman of our board of
directors and Chief Executive Officer, or Borrower, up to $4.2 million, or Loan, in monthly advances of $0.1 million commencing on April 1, 2011. We
were obligated to make the advances until the earlier of the termination of the Borrower’s employment agreement with us or November 1, 2017. The
Loan bore interest on the outstanding principal balance at the applicable federal rate, as published monthly, and the accrued, but unpaid, interest
was due and payable annually, or Annual Interest, by the Borrower no later than December 31 of each year. On or before December 31 of each
year, we were obligated to pay the Borrower a bonus equal to the Annual Interest plus an amount equal to the estimated income taxes which the
Borrower was required to pay on the bonus. In the event that we suspended the bonus for any reason, the Borrower’s obligation to pay the Annual
Interest was also suspended until such time as we resumed payment of the bonus. The Loan was secured by our common stock held by an entity
affiliated with the Borrower, or the Collateral Stock, and, prior to the Modification (as described below), was due and payable in full upon the sale of
all shares of the Collateral Stock or, if less than all of the shares of the Collateral Stock were sold, the net proceeds from such sale were required to
be paid to us towards repayment of the Loan.

On September 30, 2014, the terms of the Loan were modified, or the Modification, principally to (a) eliminate our obligation to make additional
advances, (b) provide that the outstanding principal and accrued interest was due and payable upon the earlier of (i) the date that our unrestricted
cash and cash equivalents was less than $15 million for more than thirty consecutive days, (ii) the date prior to the date we determine that the Loan
would be deemed a prohibited loan under U.S. securities or other applicable laws, (iii) March 18, 2018, or (iv) the date of sale of any or all of the
Collateral Stock, and (c) remove the restriction that limited our recourse solely to the Collateral Stock, resulting in the Loan becoming full recourse,
or the Recourse Loan. The terms of the Loan were also modified to eliminate our obligations to pay the Borrower a bonus. Interest on the Loan
balance continued to accrue monthly at the applicable federal rate. Concurrent with the Modification, the Borrower sold shares of common stock. As
of December 31, 2015, an aggregate amount of approximately $2.3 million was outstanding pursuant to the Loan, including accrued, but unpaid,
interest and 19.5 million shares held by the Borrower collateralized the Loan. The outstanding principal and accrued interest of approximately $2.3
million was fully repaid to us in November 2016.

We accounted for the original issuance of the Loan secured solely by shares of common stock as a repurchase of common stock and a
concurrent grant of an option to purchase the shares of common stock, or the Note Option, with an effective exercise price equal to the borrowings
under the Loan. The fair value of the Note Option was not material. We accounted for the Modification of the Loan as an exercise of the Note Option
through the issuance of the Recourse Loan. Prior to the Modification, the Collateral Stock was treated as treasury stock and therefore was excluded
from the basic net loss per share computations.

10. Line of Credit

On October 22, 2012, we entered into a line of credit agreement, as subsequently amended, with a commercial bank, or Bank, whereby we
had a borrowing capacity of $10.0 million. Interest at the Bank’s prime rate was payable monthly. The loan was collateralized by a lien on
substantially all of our assets. In December 2015, we paid off the line of credit in full and cancelled the line of credit agreement.
 

F-23



Table of Contents

Alteryx, Inc.
Notes to Consolidated Financial Statements

 
11. Capitalization

Convertible Preferred Stock

Our convertible preferred stock consisted of the following (in thousands, except per share data):
 
   As of December 31, 2015  

   
Shares 

Authorized   
Shares 

Outstanding   

Price 
per 

Share    

Net 
Carrying

Value    
Liquidation
Preference  

Series A    16,476    15,971   $1.0925   $23,601   $ 17,448 
Series B    6,003    6,003    3.3315    19,914    20,000 
Series C    7,319    7,319    6.8316    49,225    50,000 

    
 

    
 

      
 

    
 

Total    29,798    29,293     $92,740   $ 87,448 
    

 

    

 

      

 

    

 

   As of December 31, 2016  

   
Shares 

Authorized   
Shares 

Outstanding   

Price 
per 

Share    

Net 
Carrying

Value    
Liquidation
Preference  

Series A    16,476    15,971   $1.0925   $30,043   $ 17,448 
Series B    6,003    6,003    3.3315    19,914    20,000 
Series C    7,319    7,319    6.8316    49,225    50,000 

    
 

    
 

      
 

    
 

Total    29,798    29,293     $99,182   $ 87,448 
    

 

    

 

      

 

    

 

The carrying value of the Series A redeemable convertible preferred stock increased during the years ended December 31, 2014, 2015, and
2016 by $1.7 million, $2.6 million, and $6.4 million, respectively, due to accretion of the Series A redeemable convertible preferred stock using the
effective interest method to its redemption value.

Upon the closing of our initial public offering, all shares of our then-outstanding convertible preferred stock, as shown in the tables above, will
automatically convert on a one-for-one basis into shares of common stock.

The rights, privileges, and preferences of the Series A, Series B, and Series C convertible preferred stock, or Preferred Stock, are as follows:

Dividends

Dividends on the Preferred Stock are payable only when, and if, declared by the board of directors. No dividends on the Preferred Stock or
common stock have been declared by our board of directors or paid since inception.

Voting

The holders of each share of Preferred Stock are entitled to the number of votes equal to the number of shares of common stock into which
their respective shares are convertible.

The holders of the Preferred Stock have certain protective provisions so long as an aggregate of 8.3 million shares Preferred Stock are
outstanding. Under these provisions, we cannot, without the approval of greater than 50% of the then outstanding shares of the Preferred Stock (i)
amend, alter or
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repeal our certificate of incorporation or bylaws if such action would adversely alter the rights, preferences, privileges, or powers of, or restrictions
provided for the benefit of the Preferred Stock or any series thereof, (ii) make certain restricted distributions involving the (a) transfer or distribution of
cash or other property without consideration, or (b) repurchase or redemption of our capital stock, or restricted distributions, (iii) change the
authorized number of shares of Preferred Stock or common stock (other than for decreases resulting from conversion of Preferred Stock), (iv)
authorize or create a new class of stock having rights, preferences, or privileges senior or on parity with any series of Preferred Stock, (v) approve or
enter into any merger or acquisition where our existing stockholders retain less than 50% of the voting stock of the surviving entity, sell or otherwise
dispose of all or substantially all of our assets, or exclusively and irrevocably license all or substantially all of our intellectual property, (vi) enter into
or become a party in a transaction for the acquisition of another entity with an acquisition price of greater than $0.1 million, (vii) repurchase, redeem,
or otherwise acquire any shares of Preferred Stock or common stock (other than shares subject to our right of repurchase or, if approved by a
majority of disinterested members of the board of directors, through the exercise of any right of first refusal), (viii) approve or enter into any
transaction or agreement for the transfer or loan of our material assets to any third party, unless approved by a majority of the disinterested
members of our board of directors, (ix) change the size of our board of directors, or (x) voluntarily liquidate or dissolve.

So long as an aggregate of at least 8.3 million shares of Series A redeemable convertible preferred stock are outstanding, we cannot, without
the approval of at least 50% of the then outstanding shares of Series A redeemable convertible preferred stock, alter or change the rights,
preferences, or privileges of the Series A redeemable convertible preferred stock if such action would adversely alter the rights, preferences,
privileges, or powers of, or restrictions provided for the benefit of the Series A redeemable convertible preferred stock.

So long as an aggregate of at least 2.9 million shares of Series B convertible preferred stock are outstanding, we cannot, without the
approval of at least 50% of the then outstanding shares of Series B convertible preferred stock, (i) alter or change the rights, preferences, or
privileges of the Series B convertible preferred stock if such action would adversely alter the rights, preferences, privileges, or powers of, or
restrictions provided for the benefit of the Series B convertible preferred stock, or (ii) make restricted distributions.

So long as an aggregate of at least 3.7 million shares of Series C convertible preferred stock are outstanding, we cannot, without the
approval of at least 50% of the then outstanding shares of Series C convertible preferred stock, (i) alter or change the rights, preferences, or
privileges of the Series C convertible preferred stock if such action would adversely alter the rights, preferences, privileges, or powers of, or
restrictions provided for the benefit of the Series C convertible preferred stock, (ii) change the authorized number of shares of Series C convertible
preferred stock or issue authorized shares of Series C convertible preferred stock, (iii) make restricted distributions, or (iv) enter into a transaction on
or prior to September 22, 2016 that would result in payment of less than $10.2474 per share of Series C convertible preferred stock (subject to
adjustments for certain dilutive issuances, splits, and combinations, and other recapitalizations or reorganizations).

Conversion

The holders of each share of Preferred Stock have the option to convert each share of Preferred Stock into one share of common stock at
any time. The conversion prices for the Series A redeemable convertible preferred stock, Series B convertible preferred stock, and Series C
convertible preferred
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stock are $1.0925, $3.3315, and $6.8316, respectively (subject to adjustments for certain dilutive issuances, splits, and combinations, and other
recapitalizations or reorganizations). The Preferred Stock will automatically be converted into common stock upon the earlier of (i) with respect to the
Series C convertible preferred stock, the written consent of each of the holders of Series C convertible preferred stock and, with respect to the Series
A redeemable convertible preferred stock and Series B convertible preferred stock, the written consent of the holders of a majority of the outstanding
shares of such series of Preferred Stock voting on an as-converted basis, or (ii) an initial public offering which results in aggregate gross cash
proceeds of at least $50 million at a minimum price per share of $10.2474 (subject to adjustments for certain dilutive issuances, splits, and
combinations, and other recapitalizations or reorganizations). As of December 31, 2016, the number of shares of common stock into which the
Series A redeemable convertible preferred stock, Series B convertible preferred stock, and Series C convertible preferred stock were convertible
was 16.0 million, 6.0 million, and 7.3 million, respectively.

Liquidation

In the event of our liquidation, dissolution, or winding up, the holders of Series A redeemable convertible preferred stock, Series B convertible
preferred stock, and Series C convertible preferred stock are entitled to receive their full preferential amounts plus any declared but unpaid dividends
prior to any distribution to the holders of common stock. If the assets available for distribution are insufficient to pay the entire preferential amounts,
then the entire assets available for distribution will be distributed ratably among the holders of Preferred Stock in proportion to the full preferential
amount each holder is otherwise entitled to receive. After payment to the holders of the Series A redeemable convertible preferred stock, Series B
convertible preferred stock, and Series C convertible preferred stock of the full preferential amounts specified above, our remaining assets available
for distribution to stockholders will be distributed among the holders of Series A redeemable convertible preferred stock and common stock pro rata
based upon the number of shares of common stock held by each (assuming conversion of all such Preferred Stock into common stock) until the
holders of the Series A redeemable convertible preferred stock will have received an aggregate of $3.2276 per share (subject to adjustments for
certain dilutive issuances, splits, and combinations, and other recapitalizations or reorganizations). Thereafter, if any assets remain, the holders of
common stock will receive all of the remaining assets on a pro rata basis, based upon the number of shares of common stock outstanding. The
preferential amounts per share of the Series A redeemable convertible preferred stock, Series B convertible preferred stock, and Series C
convertible preferred stock were $1.0925, $3.3315, and $6.8316, respectively, as of December 31, 2016.

A liquidation transaction will be deemed to have occurred if the following occur (i) our acquisition by another entity of an equal amount or
majority of the total outstanding voting securities (50% or more), (ii) a sale, lease or other disposition of all or substantially all of our assets, (iii) an
exclusive, irrevocable license of all or substantially all of our intellectual property to a third party taken as a whole by means of any transaction or
series of related transactions, or (iv) our liquidation, dissolution, or winding up, whether voluntary or involuntary. The holders of Preferred Stock can
waive the treatment of any transaction as a “liquidation transaction” by a vote of each of the holders of Series C convertible preferred stock, a
majority of the outstanding shares of Series B convertible preferred stock, and a majority of the outstanding shares of Series A redeemable
convertible preferred stock.
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Redemption

On or after March 22, 2022, the holders of greater than 50% of the Series A redeemable convertible preferred stock may require us to
redeem all or a portion of the outstanding Series A redeemable convertible preferred stock at a price per share equal to the greater of (i) 1.5 times
the original Series A redeemable convertible preferred stock issue price per share, and (ii) the then fair market value of a share of Series A
redeemable convertible preferred stock, plus any declared but unpaid dividends. The redemption price will be paid in eight equal quarterly
installments beginning on a date that will occur no later than 25 days after we receive a redemption request and thereafter on the last day of the
calendar quarter after the initial redemption date. The Series A redeemable convertible preferred stock is being accreted to the redemption price as
of March 22, 2022 utilizing the effective interest method. Neither the Series B convertible preferred stock nor the Series C convertible preferred stock
has a mandatory redemption provision.

Classification of Preferred Stock

The redemption provisions of the Series A redeemable convertible preferred stock are considered provisions that are not solely within our
control. Also, the deemed liquidation preference provisions of the Series A redeemable convertible preferred stock, Series B convertible preferred
stock, and Series C convertible preferred stock are considered contingent redemption provisions that are not solely within our control. Accordingly,
the Preferred Stock has been presented outside of permanent equity in the mezzanine portion of our consolidated balance sheets.

Repurchase of Common Stock

In connection with the Series B convertible preferred stock financing in September 2014, the investors that participated in the financing also
purchased shares of our common stock from certain of our employees at a price of $2.66 per share for an aggregate purchase price of $40.0
million. At the close of the transaction, we recorded $10.3 million as compensation expense related to the excess of the selling price per share paid
to our employees over the then-fair value of the purchased shares.

In connection with the Series C convertible preferred stock financing in September 2015, we conducted a tender offer to repurchase $35.0
million outstanding shares of our common stock at a price per share of $5.9435 from our employees and existing stockholders. At the close of the
transaction, 5.9 million shares of common stock were tendered for an aggregate price of approximately $35.0 million.

12. Equity Awards

In June 2013, we adopted the 2013 Stock Plan, or 2013 Plan, which provides for grants of stock awards, including restricted stock units, or
RSUs, incentive stock options, and nonqualified stock options to employees, directors, and consultants. As of December 31, 2016, there were 25.1
million total shares of common stock authorized for issuance under the 2013 Plan, which includes shares already issued under such plan and shares
reserved for issuance pursuant to outstanding options and RSUs. As of December 31, 2016, 1.6 million shares were available for future grant under
the 2013 Plan.

Stock Options

The exercise price of stock options equals the fair market value of the underlying shares of common stock on the date of grant as determined
by our board of directors. Stock options generally vest over four years and expire ten years from the date of grant. Vested stock options generally
expire three months after termination of employment. We allow for early exercise of certain stock option grants.
 

F-27



Table of Contents

Alteryx, Inc.
Notes to Consolidated Financial Statements

 
Stock option activity during the year ended December 31, 2016 consisted of the following (in thousands, except per share information):

 

   
Options 

Outstanding  

Weighted- 
Average 
Exercise 

Price    

Aggregate 
Intrinsic 

Value  
Options outstanding at December 31, 2015    9,840  $         1.44   $     44,330 

Granted    4,498   5.44   
Exercised    (861)   0.48    4,125 
Cancelled/forfeited    (842)   2.98   

    
 

   

Options outstanding at December 31, 2016    12,635   2.82    51,748 
    

 

   

The weighted-average remaining contractual life, in years, of options outstanding as of December 31, 2015 and 2016 was 8.39 and 8.14,
respectively.

The total intrinsic value of options exercised in the years ended December 31, 2014, 2015, and 2016 was $0.3 million, $6.8 million, and $4.1
million, respectively. The intrinsic value represents the excess of the fair market value of our common stock on the date of exercise over the exercise
price of each option.

The total intrinsic value of exercisable options as of December 31, 2016 was $41.1 million. The total intrinsic value of options vested and
expected to vest as of December 31, 2016 was $50.8 million.

The following table summarizes information about stock options outstanding as of December 31, 2016 (number of options in thousands):
 

   
Number of

Options    

Weighted- 
Average 

Remaining 
Contractual
Life (Years)    

Weighted- 
Average 

Exercise Price  
Outstanding    12,635    8.14   $            2.82 
Exercisable    7,860    7.54    1.69 
Unvested    6,381    9.09    4.50 
Vested and expected to vest    12,119    8.08    2.73 

The weighted-average grant date fair value per share of stock options granted during the years ended December 31, 2014, 2015, and 2016
was $1.05, $2.11, and $2.24, respectively.

As of December 31, 2016, there was $10.6 million of unrecognized compensation cost related to unvested stock options, which is expected
to be recognized over a weighted-average period of 3.1 years.

RSUs

RSUs granted under the 2013 Plan generally vest upon satisfaction of both a liquidity-event vesting condition and a time-based vesting
schedule, generally four years, on or before the expiration date of such RSUs. RSUs generally expire ten years from date of grant. RSUs will be
forfeited in case of a termination of employment or service before the satisfaction of both the liquidity-event vesting condition and the time-based
vesting schedule or, otherwise, generally in the case of non-satisfaction of either the liquidity-event vesting condition or the time-based vesting
schedule.
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RSU activity during the year ended December 31, 2016 consisted of the following (in thousands, except per share information):

 

   
Awards 

Outstanding   

Weighted- 
Average 

Grant Date
Fair Value 
(Per Share)   

Aggregate
Intrinsic 

Value  
RSUs outstanding at December 31, 2015            —   $ —   $ — 

Granted    746    6.15    4,589 
Vested    —    —    — 
Forfeited    —    —    — 

    
 

    

RSUs outstanding at December 31, 2016    746    6.15    5,164 
    

 

    

For the year ended December 31, 2016, we did not recognize any stock-based compensation expense associated with RSUs as the
likelihood of a liquidity event was not probable.

As of December 31, 2016, total unrecognized compensation expense, adjusted for estimated forfeitures, related to unvested RSUs was
approximately $4.6 million and will be recognized over the time-based vesting period once the liquidity event condition is probable of being achieved.

We classified stock-based compensation expense in the accompanying consolidated statements of operations and comprehensive loss as
follows (in thousands):
 
   Year Ended December 31,  
           2014                   2015                   2016         
Cost of revenue   $ 34   $ 34   $ 106 
Research and development    1,081    239    338 
Sales and marketing    183    800    1,281 
General and administrative    9,379    409    1,559 

    
 

    
 

    
 

Total   $     10,677   $       1,482   $       3,284 
    

 

    

 

    

 

Stock-based compensation expense for the year ended December 31, 2014 includes an expense of $10.3 million related to the excess of the
price per share paid to our employees over the then-fair value of the purchased shares (see Note 11).

13. Retirement Plan

We established a savings plan that qualifies as a defined contribution plan under Section 401(k) of the Code for the benefit of our
employees. Our contributions to the savings plan are discretionary and vest immediately. We contributed approximately $0.4 million, $0.6 million,
and $1.1 million, to the savings plan for the years ended December 31, 2014, 2015, and 2016, respectively.

14. Commitments and Contingencies

Leases

We have various non-cancelable operating leases for our offices. These leases expire at various times through 2024. Certain lease
agreements contain renewal options, rent abatement, and
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escalation clauses. We recognize rent expense on a straight-line basis over the lease term, commencing when we take possession of the
property. Total rent expense under operating leases was approximately $0.9 million, $1.3 million, and $2.7 million for the years ended December 31,
2014, 2015, and 2016, respectively.

The aggregate undiscounted future minimum rental payments under these leases as of December 31, 2016 were as follows (in thousands):
 
Year Ending December 31,   Amounts 
2017   $ 2,693 
2018    3,422 
2019    3,472 
2020    3,562 
2021    2,709 
Thereafter    5,079 

    
 

Total minimum lease payments   $20,937 
    

 

Indemnification

In the ordinary course of business, we enter into agreements in which we may agree to indemnify other parties with respect to certain
matters, including losses resulting from claims of intellectual property infringement, damages to property or persons, business losses, or other
liabilities. In addition, we have entered into indemnification agreements with our directors, executive officers, and other officers that will require us to
indemnify them against liabilities that may arise by reason of their status or service as directors, officers, or employees. The term of these
agreements are generally perpetual any time after execution of the agreement. The maximum potential amount of future payments we could be
required to make under these indemnification provisions is indeterminable. Management believes our internal development processes and other
policies and practices limit our exposure. To date, we have not had to reimburse any party for losses related to an indemnity claim. As of
December 31, 2015 and 2016, we have not accrued a liability for these indemnification provisions because the likelihood of incurring a payment
obligation, if any, in connection with these arrangements is not probable or reasonably estimable.

We also have agreed to indemnify our officers and directors for certain events or occurrences, subject to certain limits, while the officer or
director is or was serving at our request in such capacity. The maximum amount of potential future indemnification is unlimited; however, we
maintain insurance that reduces our exposure and enables us to recover a portion of any future amounts paid. Since our inception, we have not
been obligated to make payments for these obligations, and no liabilities have been recorded for these obligations as of December 31, 2015 and
2016.

Litigation

From time to time, we may be involved in lawsuits, claims, investigations, and proceedings, consisting of intellectual property, commercial,
employment, and other matters, which arise in the ordinary course of business. In accordance with ASC 450, Contingencies
, we make a provision
for a liability when it is both probable that a liability has been incurred and the amount of the loss can be reasonably estimated.
 

F-30



Table of Contents

Alteryx, Inc.
Notes to Consolidated Financial Statements

 
We are not currently a party to any material legal proceedings or claims, nor are we aware of any pending or threatened litigation or claims

that could have a material adverse effect on our business, operating results, cash flows, or financial condition. We have determined that the
existence of a material loss is neither probable nor reasonably possible.

Warranty

We warrant to customers that our platform will operate substantially in accordance with its specifications. Historically, no significant costs
have been incurred related to product warranties and none are expected in the future and, as such, no accruals for product warranty costs have
been made.

15. Income Taxes

The components of loss before provision for income taxes for the years ended December 31, 2014, 2015, and 2016 were as follows (in
thousands):
 
   Year Ended December 31,  
         2014              2015        2016  
Domestic    $  (20,403)   $  (21,605)  $   (24,741) 
Foreign    110   333   691 

    
 

   
 

   
 

Total    $  (20,293)   $  (21,272)  $ (24,050) 
    

 

   

 

   

 

The components of the provision for income taxes for the years ended December 31, 2014, 2015, and 2016 were as follows (in thousands):
 
   Year Ended December 31,  
       2014          2015      2016  
Current:     

Federal    $            —   $            —  $ — 
State    14   1   6 
Foreign    23   189   229 

    
 

   
 

   
 

Total current income tax expense    37   190   235 
Deferred:     

Federal    $            —   $            —  $ — 
State    —   —   — 
Foreign    (1)   (12)   (27) 

    
 

   
 

   
 

Total deferred income tax benefit    (1)   (12)   (27) 
    

 
   

 
   

 

Total    $           36   $          178  $           208 
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For purposes of the reconciling our provision for income taxes at the statutory rate and our provision (benefit) for income taxes at the effective

tax rate, a notional 34% tax rate was applied as follows (in thousands):
 
   Year Ended December 31,  
       2014          2015      2016  
Income tax (benefit) at federal statutory rate    $    (6,903)   $    (7,225)   $    (8,177) 
Increase/(decrease) in tax resulting from:     

State income tax expense, net of federal    (252)   (589)   (716) 
Foreign rate differential    (13)   (46)   (88) 
Stock-based compensation    3,534   346   602 
Change in valuation allowance    3,853   7,549   8,449 
Other    (183)   143   138 

    
 

   
 

   
 

Total    $            36   $          178   $          208 
    

 

   

 

   

 

Significant components of deferred income tax assets (liabilities) as of December 31, 2015 and 2016 were as follows (in thousands):
 
   

As of 
December 31,  

   2015   2016  
Deferred revenue   $ 404  $ 812 
Net operating losses    21,062   28,736 
Accruals and reserves    390   75 
State taxes    (762)   (1,131) 
Deferred commissions    (1,949)   (1,837) 
Stock-based compensation    145   690 
Other    78   499 
Valuation allowance    (19,355)   (27,804) 

    
 

   
 

Net non-current deferred tax assets   $ 13  $ 40 
    

 

   

 

We have evaluated the available positive and negative evidence supporting the realization of our gross deferred tax assets, including our
cumulative losses, and the amount and timing of future taxable income, and have determined it is more likely than not that the assets will not be
realized. Accordingly, we recorded a full valuation allowance against our U.S. federal and state deferred tax assets as of December 31, 2015 and
2016.

The change in the valuation allowance for the years ended December 31, 2014, 2015, and 2016 was as follows (in thousands):
 
   Year Ended December 31,  
   2014    2015    2016  
Beginning balance   $ 7,953   $11,806   $19,355 

Increase in valuation allowance    3,853    7,549    8,449 
    

 
    

 
    

 

Ending balance   $11,806   $19,355   $27,804 
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As of December 31, 2015 and 2016, our pre-tax unrecognized excess tax benefits of $11.0 million relating to stock-based compensation

expense were not included in the deferred tax assets and will create a benefit to additional paid-in capital when recognized.

As of December 31, 2016, we had U.S. federal and state income tax net operating loss carryforwards of approximately $81.0 million and
$53.0 million, respectively. The U.S. federal and state net operating losses will begin to expire in 2031 and 2024, respectively, unless previously
utilized.

Pursuant to Section 382 of the Code, annual use of our net operating loss carryforwards may be limited in the event a cumulative change in
ownership of more than 50% occurs within a three-year period. We determined that such an ownership change occurred. This ownership change
resulted in limitations of the annual utilization of our net operating loss carryforwards, but did not result in permanent disallowance of any of our net
operating loss carryforwards.

We have not provided for U.S federal and state income taxes on the undistributed earnings of foreign subsidiaries as of December 31, 2016
because such earnings are intended to be indefinitely reinvested. As of December 31, 2016, the cumulative unremitted foreign earnings that are
considered to be permanently reinvested outside the United States and for which no U.S. taxes have been provided were approximately $1.2
million. The residual U.S. tax liability if such amounts were remitted would be nominal.

For the years ended December 31, 2014, 2015, and 2016, we have not recorded any uncertain tax positions. We do not anticipate any
material change in the total amount of unrecognized tax benefits will occur within the next twelve months. We had no accrual for interest or penalties
related to uncertain tax positions in our consolidated balance sheets as of December 31, 2015 and 2016, and have not recognized interest or
penalties in our consolidated statement of operations and comprehensive loss for the years ended December 31, 2014, 2015, and 2016.

We are subject to taxation in the United States and various states and international jurisdictions. Our U.S. federal tax returns are open for
examination for tax years 2013 and forward, and our state tax returns are open for examination for tax years 2012 and forward. Our tax returns for
international jurisdictions are open for examination for tax years 2013 and forward.

16. Basic and Diluted Net Loss Per Share

Prior to the Modification, and as further described in Note 9, the Collateral Stock was treated as treasury stock and therefore was excluded
on a weighted-average basis from the basic net loss per share computations.

As we reported losses attributable to common stockholders for all periods presented, all potentially dilutive shares of common stock are
antidilutive for those periods.
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The following weighted-average equivalent shares of common stock were excluded from the diluted net loss per share calculation because

their inclusion would have been anti-dilutive (in thousands):
 
   Year Ended December 31,  
   2014    2015   2016  
Options to purchase common stock    10,263    10,096   11,034 
Conversion of convertible preferred stock    18,005    24,395   29,293 
Shares of common stock collateralizing note receivable from stockholders    27,377    —   — 

    
 

    
 

   
 

Total shares excluded from net loss per share    55,645    34,491   40,327 
    

 

    

 

   

 

The following table sets forth the computation of the unaudited pro forma basic and diluted net loss per share for the year ended December
31, 2016 (in thousands, except per share data):
 

   

Year Ended 
December 31,

2016  
Net loss attributable to common stockholders   $ (30,700) 
Accretion of Series A redeemable convertible preferred stock    6,442 

    
 

Net loss   $ (24,258) 
    

 

Weighted-average shares used to compute net loss per share attributable to common stockholders    64,880 
Pro forma adjustment to reflect assumed conversion of convertible preferred stock to common stock    29,293 

    
 

Weighted-average shares used to compute net loss per share attributable to common stockholders, basic and diluted        94,173 
    

 

Pro forma net loss per share attributable to common stockholders, basic and diluted   $ (0.26) 
    

 

17. Segment and Geographic Information

We operate as one operating segment. Operating segments are defined as components of an enterprise for which separate financial
information is evaluated regularly by the chief operating decision maker, or CODM, who is our chief executive officer, in deciding how to allocate
resources and assess our financial and operational performance. Our CODM evaluates our financial information and resources and assesses the
performance of these resources on a consolidated and aggregated basis. As a result, we have determined that our business operates in a single
operating segment.
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Our operations outside the United States include sales offices in Canada, Germany, and the United Kingdom. Revenue by location is

determined by the billing address of the customer. The following sets forth our revenue by geographic region (in thousands):
 
   

Year Ended 
December 31,  

   2014    2015    2016  
United States   $33,135   $46,078   $69,420 
International    4,849    7,743    16,370 

    
 

    
 

    
 

Total   $37,984   $53,821   $85,790 
    

 

    

 

    

 

No countries outside the Unites States comprised more than 10% of revenue for any of the years presented.

As of December 31, 2015 and 2016, substantially all of our property and equipment was located in the United States.

18. Subsequent Events

We performed an evaluation of the impact of subsequent events through February 24, 2017, the date our consolidated financial statements
for the year ended December 31, 2016 were available to be issued.

On February 7, 2017, we granted stock options to purchase approximately 893,500 shares of common stock at an exercise price of $6.92 per
share. The grant date fair value of these awards of $2.6 million, net of estimated forfeitures, is expected to be recognized as compensation expense
over the vesting period of four years.

On January 30, 2017, we acquired 100% of the outstanding equity of a software development firm based in Prague, Czech Republic that
delivers a cloud-based data governance and metadata management platform. The total purchase price for the acquisition was approximately $4.3
million in cash, less a holdback of $0.5 million for customary indemnification matters and up to $2.3 million of shares of our common stock to be paid
over two years contingent on the achievement of specified milestones, with the number of shares to be determined based on the fair market value of
our common stock at the time of the issuance. Given the timing of the completion of the acquisition, we are currently in the process of valuing the
assets acquired and liabilities assumed in the acquisition. As a result, we are unable to provide the amounts recognized as of the acquisition date for
the major classes of assets acquired and liabilities assumed and certain pro forma and other disclosures.
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             Shares

Class A Common Stock

 
 

 

 
 

 
Goldman, Sachs & Co.   J.P. Morgan
Pacific Crest Securities  William Blair  JMP Securities

 a division of KeyBanc Capital Markets  
Raymond James   Cowen and Company

 
 

Through and including                     , 2017 (the 25th day after the date of this prospectus), all dealers effecting transactions in these
securities, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation
to deliver a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the costs and expenses to be paid by us, other than estimated writing discounts and commissions, in
connection with the sale of the shares of Class A common stock being registered hereby. All amounts are estimates except for the SEC registration
fee, the FINRA filing fee, and the New York Stock Exchange listing fee.
 
SEC registration fee   $    8,693
FINRA filing fee   11,750
New York Stock Exchange listing fee   *
Printing and engraving   *
Legal fees and expenses   *
Accounting fees and expenses   *
Road show expenses   *
Blue sky fees and expenses   *
Transfer agent and registrar fees and expenses   *
Miscellaneous expenses   *

   

Total   $            *
   

 
* To be provided by amendment.

 
ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the DGCL, authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and officers under
certain circumstances and subject to certain limitations. The terms of Section 145 of the DGCL are sufficiently broad to permit indemnification under
certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

As permitted by the DGCL, the Registrant’s restated certificate of incorporation that will be in effect following the completion of this offering
contains provisions that eliminate the personal liability of its directors for monetary damages for any breach of fiduciary duties as a director, except
liability for the following:
 

 •  any breach of the director’s duty of loyalty to the Registrant or its stockholders;
 

 •  acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
 

 •  under Section 174 of the DGCL (regarding unlawful dividends and stock purchases); or
 

 •  any transaction from which the director derived an improper personal benefit.

As permitted by the DGCL, the Registrant’s restated bylaws that will be in effect following the completion of this offering provide that:
 

 •  the Registrant is required to indemnify its directors and officers to the fullest extent permitted by the DGCL, subject to very limited
exceptions;

 

 •  the Registrant may indemnify its other employees and agents as set forth in the DGCL;
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 •  the Registrant is required to advance expenses, as incurred, to its directors and officers in connection with a legal proceeding to the fullest
extent permitted by the DGCL, subject to very limited exceptions; and

 

 •  the rights conferred in the restated bylaws are not exclusive.

Prior to this offering, the Registrant has entered into indemnification agreements with each of its current directors and executive officers to
provide these directors and executive officers additional contractual assurances regarding the scope of the indemnification set forth in the
Registrant’s restated certificate of incorporation and restated bylaws and to provide additional procedural protections. At present, there is no pending
litigation or proceeding involving a director, executive officer, or employee of the Registrant regarding which indemnification is sought. Reference is
also made to the underwriting agreement filed as Exhibit 1.1 to this Registration Statement, which provides for the indemnification of executive
officers, directors, and controlling persons of the Registrant against certain liabilities. The indemnification provisions in the Registrant’s restated
certificate of incorporation and restated bylaws and the indemnification agreements entered into or to be entered into between the Registrant and
each of its directors and executive officers may be sufficiently broad to permit indemnification of the Registrant’s directors and executive officers for
liabilities arising under the Securities Act.

The Registrant has directors’ and officers’ liability insurance for its directors and officers.

Certain of the Registrant’s directors are also indemnified by their employers with regard to their service on the Registrant’s board of directors.

Reference is made to the following documents filed as exhibits to this Registration Statement regarding relevant indemnification provisions
described above and elsewhere herein:
 
Exhibit Document   Number 
Form of Underwriting Agreement    1.1 
Form of Restated Certificate of Incorporation of the Registrant, to be effective upon the completion of this offering    3.2 
Form of Restated Bylaws of the Registrant, to be effective upon completion of this offering    3.4 
Second Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the

Registrant, dated September 24, 2015    4.2 
Form of Indemnification Agreement    10.1 

 
ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.

Since February 1, 2014 and through February 23, 2017, the Registrant has issued and sold the following securities (after giving effect to
stock splits):
 

 
1. Since February 1, 2014 and through February 23, 2017, the Registrant granted options to employees, directors, consultants, and

other service providers to purchase an aggregate of 12,466,174 shares of Class B common stock under its Amended and Restated
2013 Plan, or 2013 Plan, with per share exercise prices ranging from $0.18 to $6.92, and has issued 10,718,623 shares of Class B
common stock upon exercise of stock options under its 2013 Plan.

 

 2. In November 2016, the Registrant granted 746,250 RSUs to employees and other service providers to be settled in shares of Class B
common stock under its 2013 Plan.

 

 3. In August 2016, the Registrant issued and sold to service providers 4,208 shares of Class B common stock for aggregate
consideration of $19,988.
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4. In September 2015, the Registrant issued and sold to ten accredited investors an aggregate of 7,318,930 shares of Series C
convertible preferred stock, at a purchase price of approximately $6.83 per share, and an aggregate of 5,888,787 shares of Class B
common stock, at a purchase price of approximately $5.94 per share, for aggregate consideration of approximately $85 million. In
connection with the closing of the Registrant’s initial public offering, all 7,318,930 shares of Series C convertible preferred stock will
convert into an equivalent number of shares of Class B common stock.

 

 

5. In September 2014, the Registrant issued and sold to eight accredited investors an aggregate of 6,003,335 shares of Series B
convertible preferred stock, at a purchase price of approximately $3.33 per share (after giving effect to a 1-to-2.5 forward stock split of
preferred stock effected in September 2015), for aggregate consideration of approximately $20 million. In connection with the closing
of the Registrant’s initial public offering, all 6,003,335 shares of Series B convertible preferred stock will convert into an equivalent
number of shares of Class B common stock.

Unless otherwise stated, the sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(a)(2) of the Securities Act (or Regulation D or Regulation S promulgated thereunder), or Rule 701 promulgated under Section 3(b) of the
Securities Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and contracts relating to compensation as
provided under Rule 701. The recipients of the securities in each of these transactions represented their intentions to acquire the securities for
investment only and not with a view to or for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock
certificates issued in these transactions.

 
ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits.
 
Exhibit 
Number  Exhibit Title

1.1*   Form of Underwriting Agreement.

3.1   Form of Fifth Amended and Restated Certificate of Incorporation of the Registrant.

3.2   Form of Restated Certificate of Incorporation of the Registrant, to be effective upon the completion of this offering.

3.3   Bylaws of the Registrant.

3.4   Form of Restated Bylaws of the Registrant, to be effective upon completion of this offering.

4.1*   Form of Registrant’s Class A common stock certificate.

4.2
  

Second Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the
Registrant, dated September 24, 2015.

5.1*   Opinion of Fenwick & West LLP.

10.1   Form of Indemnification Agreement.

10.2   Amended and Restated 2013 Stock Plan and forms of award agreements.

10.3
  

2017 Equity Incentive Plan, to be effective on the date immediately prior to the effective date of this registration statement, and
forms of award agreements.

10.4
  

2017 Employee Stock Purchase Plan, to be effective on the effective date of this registration statement, and form of subscription
agreement.

10.5   Discretionary Alteryx Annual Bonus Program.
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Exhibit 
Number  Exhibit Title

10.6   Amended and Restated Offer Letter by and between the Registrant and Dean A. Stoecker, dated February 22, 2017.

10.7   Offer Letter by and between the Registrant and Paul Evans, dated June 30, 2011, as amended.

10.8   Amended and Restated Offer Letter by and between the Registrant and Kevin Rubin, dated February 22, 2017.

10.9   Lease by and between the Registrant and LBA IV-PPI, LLC, dated December 7, 2015.

10.10   Form of Severance and Change in Control Agreement.

21.1   List of Subsidiaries of the Registrant.

23.1*   Consent of Fenwick & West LLP (included in Exhibit 5.1).

23.2   Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

24.1   Power of Attorney (included on page II-6).

99.1   Consent of International Data Corporation.

99.2   Consent of Harvard Business Review.
 
* To be filed by amendment.

(b) Financial Statement Schedule.

All financial statement schedules are omitted because they are not applicable or the information is included in the Registrant’s consolidated
financial statements or related notes.

 
ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement
certificates in such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
Registrant pursuant to provisions described in Item 14 above, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.
 

II-4



Table of Contents

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona
fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Irvine, State of California, on February 24, 2017.
 

ALTERYX, INC.

By:  /s/ Dean A. Stoecker

 

Dean A. Stoecker
Chairman of the Board of Directors and Chief

Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Dean A.
Stoecker and Kevin Rubin, and each of them, as his true and lawful attorneys-in-fact, proxies and agents, each with full power of substitution, for him
in any and all capacities, to sign any and all amendments to this registration statement (including post-effective amendments or any abbreviated
registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for which registration is
sought), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact, proxies and agents full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact, proxies and agents, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following
persons in the capacities and on the date indicated:
 
Name  Title  Date

/s/ Dean A. Stoecker  Chairman of the Board of  February 24, 2017
Dean A. Stoecker  Directors and Chief Executive Officer 

(Principal Executive Officer)
 

  

/s/ Kevin Rubin  Chief Financial Officer  February 24, 2017
 

Kevin Rubin  (Principal Financial and Accounting Officer)  

/s/ John Bellizzi  Director  February 24, 2017
 

John Bellizzi   

/s/ Charles R. Cory  Director  February 24, 2017
 

Charles R. Cory   

/s/ Jayendra Das  Director  February 24, 2017
 

Jayendra Das   
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Name  Title  Date

/s/ Douglas F. Garn  Director  February 24, 2017
 

Douglas F. Garn   

/s/ Jeffrey L. Horing  Director  February 24, 2017
 

Jeffrey L .
Horing   

/s/ Timothy I. Maudlin  Director  February 24, 2017
 

Timothy I. Maudlin   
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EXHIBIT INDEX
 
Exhibit 
Number  Exhibit Title

1.1*   Form of Underwriting Agreement.

3.1   Form of Fifth Amended and Restated Certificate of Incorporation of the Registrant.

3.2   Form of Restated Certificate of Incorporation of the Registrant, to be effective upon the completion of this offering.

3.3   Bylaws of the Registrant.

3.4   Form of Restated Bylaws of the Registrant, to be effective upon completion of this offering.

4.1*   Form of Registrant’s Class A common stock certificate.

4.2
  

Second Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the
Registrant, dated September 24, 2015.

5.1*   Opinion of Fenwick & West LLP.

10.1   Form of Indemnification Agreement.

10.2   Amended and Restated 2013 Stock Plan and forms of award agreements.

10.3
  

2017 Equity Incentive Plan, to be effective on the date immediately prior to the effective date of this registration statement, and
forms of award agreements.

10.4
  

2017 Employee Stock Purchase Plan, to be effective on the effective date of this registration statement, and form of subscription
agreement.

10.5   Discretionary Alteryx Annual Bonus Program.

10.6   Amended and Restated Offer Letter by and between the Registrant and Dean A. Stoecker, dated February 22, 2017.

10.7   Offer Letter by and between the Registrant and Paul Evans, dated June 30, 2011, as amended.

10.8   Amended and Restated Offer Letter by and between the Registrant and Kevin Rubin, dated February 22, 2017.

10.9   Lease by and between the Registrant and LBA IV-PPI, LLC, dated December 7, 2015.

10.10   Form of Severance and Change in Control Agreement.

21.1   List of Subsidiaries of the Registrant.

23.1*   Consent of Fenwick & West LLP (included in Exhibit 5.1).

23.2   Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

24.1   Power of Attorney (included on page II-6).

99.1   Consent of International Data Corporation.

99.2   Consent of Harvard Business Review.
 
* To be filed by amendment.



Exhibit 3.1

FIFTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF

ALTERYX, INC.

Alteryx, Inc., a corporation organized and existing under the laws of the State of Delaware (the “ Corporation ”), certifies that:

1. The name of the Corporation is Alteryx, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the
State of Delaware on March 18, 2011, an Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware Secretary of
State on March 21, 2011, a second Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware Secretary of State on
April 14, 2013, a third Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware Secretary of State on
September 30, 2014, a Certificate of Amendment of third Amended and Restated Certificate of Incorporation was filed on March 30, 2015 and a fourth
Amended and Restated Certificate of Incorporation of the Corporation was filed with the Delaware Secretary of State on September 23, 2015.

2. This Fifth Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the Delaware General
Corporation Law, and has been duly approved by the written consent of the stockholders of the Corporation in accordance with Section 228 of the Delaware
General Corporation Law.

3. The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A attached hereto and fully incorporated herein.

IN WITNESS WHEREOF, the Corporation has caused this Fifth Amended and Restated Certificate of Incorporation to be signed by the Chief Executive
Officer this [●] day of [●], 2017.

 
 
 

Dean A. Stoecker
Chief Executive Officer



EXHIBIT A

FIFTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF ALTERYX, INC.

ARTICLE I

The name of the Corporation is Alteryx, Inc.

ARTICLE II

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Delaware General Corporation
Law.

ARTICLE III

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, Wilmington, New Castle, Delaware 19801. The name of
the registered agent at such address is The Corporation Trust Company.

ARTICLE IV

Effective immediately upon the filing (the “ Effective Time ”) of this Fifth Amended and Restated Certificate of Incorporation (the “ Restated Certificate ”)
with the Secretary of State of the State of Delaware, each two outstanding (a) shares of the Corporation’s Common Stock, par value $0.0001 per share, issued and
outstanding immediately prior to the Effective Time (the “ Old Common Stock ”) shall be reclassified as and converted and reconstituted into one share of the
Corporation’s Class B Common Stock, (b) shares of the Corporation’s Series A Preferred Stock shall be converted and reconstituted into one share of the
Corporation’s Series A Preferred Stock, (c) shares of the Corporation’s Series B Preferred Stock shall be converted and reconstituted into one share of the
Corporation’s Series B Preferred Stock, and (d) shares of the Corporation’s Series C Preferred Stock shall be converted and reconstituted into one share of the
Corporation’s Series C Preferred Stock, in each case without any action on the part of the holders of such shares (collectively, the “ Reverse Split and
Reclassification ”). All share and per share amounts set forth in this Restated Certificate have been appropriately adjusted to reflect the Reverse Split and
Reclassification.

All of the shares of Class B Common Stock and Preferred Stock issued in the Reverse Split and Reclassification shall, pursuant to a resolution adopted by the
Board of Directors of the Corporation (the “ Board of Directors ”), be uncertificated shares, and the person registered on the Corporation’s books as the owner of
any share or shares of Old Common Stock or Preferred Stock shall be registered on the Corporation’s books as the owner of any share or shares of Class B
Common Stock or Preferred Stock issued upon the Reverse Split and Reclassification. Each stock certificate that immediately prior to the Effective Time
represented shares of Old Common Stock or Preferred Stock shall, from and after the Effective Time, be deemed to be cancelled, shall be null and void, and shall
no longer represent any interest in the Corporation’s capital stock. The Corporation shall not be obligated to issue any certificate or certificates
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representing shares of Class B Common Stock and Preferred Stock issued pursuant to the Reverse Split and Reclassification.

No fractional shares shall be issued for shares of Preferred Stock or Old Common Stock pursuant to the Reverse Split and Reclassification. If the Reverse
Split and Reclassification would result in the issuance of any fractional share of any class or series of Old Common Stock or Preferred Stock, the Corporation shall,
in lieu of issuing any such fractional share, pay cash in an amount equal to the fair value of such fractional share (as determined in good faith by the Board of
Directors).

(A) Classes of Stock .

The Corporation is authorized to issue three classes of stock to be designated “ Class A Common Stock ,” “ Class B Common Stock ” and “ Preferred Stock
.” The aggregate number of shares that the Corporation shall have authority to issue is 126,948,980 shares consisting of 56,025,000 shares of Class A Common
Stock, par value $0.0001 per share, 56,025,000 shares of Class B Common Stock, par value $0.0001 per share, and 14,898,980 shares of Preferred Stock, par value
$0.0001 per share. The powers, preferences, special rights and restrictions granted to and imposed on the Class A Common Stock and Class B Common Stock are
as set forth below in ARTICLE VI.

(B) Rights, Preferences and Restrictions of Preferred Stock .

The Preferred Stock authorized by this Restated Certificate shall be divided into series as provided herein. 8,237,841 shares of Preferred Stock shall be
designated “ Series A Preferred Stock ,” 3,001,669 shares of Preferred Stock shall be designated “ Series B Preferred Stock ” and 3,659,470 shares of Preferred
Stock shall be designated “ Series C Preferred Stock .” The powers, preferences, special rights and restrictions granted to and imposed on the Series A Preferred
Stock, Series B Preferred Stock and Series C Preferred Stock are as set forth below in ARTICLE V.

ARTICLE V

The terms and provisions of the Preferred Stock are as follows:

1. Definitions . For purposes of this ARTICLE V, the following definitions shall apply:

(a) “ Conversion Price ” shall mean the Series A Conversion Price, the Series B Conversion Price or the Series C Conversion Price, as applicable.

(b) “ Convertible Securities ” shall mean any evidences of indebtedness, shares or other securities convertible (other than shares of Class B Common
Stock) into or exchangeable for Class A Common Stock or Class B Common Stock, either directly or indirectly.

(c) “ Liquidation Preference ” shall mean the Series A Liquidation Preference, the Series B Liquidation Preference or the Series C Liquidation
Preference, as applicable.
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(d) “ Options ” shall mean rights, options, restricted stock units or warrants to subscribe for, purchase or otherwise acquire Class A Common Stock,
Class B Common Stock or Convertible Securities.

(e) “ Original Issue Price ” shall mean the Series A Original Issue Price, the Series B Original Issue Price or the Series C Original Issue Price, as
applicable.

(f) “ Recapitalization ” shall mean any stock dividend, stock split, combination of shares, reorganization, recapitalization, reclassification or other
similar event.

(g) “ Requisite Series C Holders ” shall mean each of the Series C Investors, or if there is only one Series C Investor, such Series C Investor, and if
there is not a Series C Investor, the holders of a majority of the outstanding shares of Series C Preferred Stock (voting as a single series).

(h) “ Restricted Distribution ” shall mean the transfer or distribution of cash or other property without consideration whether by way of dividend or
otherwise or the purchase or redemption of shares of Class A Common Stock, Class B Common Stock or Preferred Stock of the Corporation by the Corporation for
cash or property other than: (i) repurchases of Class A Common Stock or Class B Common Stock at the lower of fair market value or the original purchase price
paid for such shares of Class A Common Stock or Class B Common Stock by the applicable holder of such shares from employees, officers, directors or
consultants of the Corporation upon termination of their employment or services pursuant to agreements providing for the right of said repurchase, (ii) repurchases
of Class A Common Stock or Class B Common Stock issued to or held by employees, officers, directors or consultants of the Corporation pursuant to rights of first
refusal contained in agreements providing for such right, approved by the Board of Directors, including a Series A Director and the Series B Director,
(iii) repurchases of capital stock of the Corporation, approved by the Board of Directors, including a Series A Director and the Series B Director, in connection with
the settlement of disputes with any stockholder, and (iv) any other repurchase or redemption of capital stock of the Corporation approved by the Requisite Series C
Holders and the holders of a majority of shares of the Class A Common Stock, Class B Common Stock, Series A Preferred and Series B Preferred Stock of the
Corporation, in each case voting as separate series or class, except the Class A Common Stock and Class B Common Stock which shall vote together as a single
class.

(i) “ Series A Conversion Price ” shall mean $2.185 per share for the Series A Preferred Stock (subject to adjustment from time to time for
Recapitalizations and as otherwise set forth elsewhere herein).

(j) “ Series A Liquidation Preference ” shall mean $2.185 per share for the Series A Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

(k) “ Series A Original Issue Price ” shall mean $2.185 per share for the Series A Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).
 

4



(l) “ Series B Conversion Price ” shall mean $6.663 per share for the Series B Preferred Stock (subject to adjustment from time to time for
Recapitalizations and as otherwise set forth elsewhere herein).

(m) “ Series B Liquidation Preference ” shall mean $6.663 per share for the Series B Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

(n) “ Series B Original Issue Price ” shall mean $6.663 per share for the Series B Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

(o) “ Series C Conversion Price ” shall mean $13.6632 per share for the Series C Preferred Stock (subject to adjustment from time to time for
Recapitalizations and as otherwise set forth elsewhere herein).

(p) “ Series C Investor ” shall mean (i) for so long as funds or investment vehicles controlled, managed or advised by affiliates of Iconiq Capital
Management, LLC hold at least 1,555,272 shares of Series C Preferred Stock (subject to adjustment from time to time for Recapitalizations as set forth elsewhere
herein), funds or investment vehicles controlled, managed or advised by affiliates of Iconiq Capital Management, LLC and (ii) for so long as funds or investment
vehicles controlled, managed or advised by affiliates of Insight Venture Management, LLC hold at least 1,555,272 shares of Series C Preferred Stock (subject to
adjustment from time to time for Recapitalizations as set forth elsewhere herein), funds or investment vehicles controlled, managed or advised by affiliates of
Insight Venture Management, LLC.

(q) “ Series C Liquidation Preference ” shall mean $13.6632 per share for the Series C Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

(r) “ Series C Original Issue Price ” shall mean $13.6632 per share for the Series C Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

2. Dividends .

(a) Dividends . Any dividends set aside or paid in any fiscal year shall be set aside or paid among the holders of the Series A Preferred Stock, the
Series B Preferred Stock, the Series C Preferred Stock, the Class A Common Stock and the Class B Common Stock then outstanding in proportion to the greatest
whole number of shares of Class B Common Stock which would be held by each such holder if all shares of Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock were converted at the then-effective Conversion Rate (as defined in Section 4).

(b) Non-Cash Restricted Distributions . Whenever a Restricted Distribution provided for in this Section 2 shall be payable in property other than cash,
the value of such
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Restricted Distribution shall be deemed to be the fair market value of such property as determined in good faith by the Board of Directors.

(c) Distributions . Distributions by the Corporation may be made without regard to “preferential dividends arrears amounts” or any “preferential
rights,” as such terms may be used in Section 500 of the California Corporations Code.

3. Liquidation Rights .

(a) Liquidation Preference . Subject to Section 3(e), in the event of any Liquidation Transaction, either voluntary or involuntary, the holders of the
Preferred Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets of the Corporation to the holders of the Class A Common
Stock and Class B Common Stock by reason of their ownership of such stock, an amount per share for each share of Preferred Stock held by them equal to the sum
of (i) the Liquidation Preference specified for such series of Preferred Stock and (ii) all declared but unpaid dividends (if any) on such series of Preferred Stock. If
upon such Liquidation Transaction, the assets of the Corporation legally available for distribution to the holders of the Preferred Stock are insufficient to permit the
payment to such holders of the full amounts specified in this Section 3(a), then the entire assets of the Corporation legally available for distribution shall be
distributed with equal priority and pro rata among the holders of the Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock in proportion
to the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a).

(b) Remaining Assets . After the payment to the holders of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock of the full
preferential amounts specified above, the remaining assets of the Corporation available for distribution to stockholders shall be distributed among the holders of
Series A Preferred Stock, Class A Common Stock and Class B Common Stock pro rata based on the number of shares of Class A Common Stock and Class B
Common Stock held by each (assuming conversion of all such Preferred Stock into Class B Common Stock) until the holders of Series A Preferred Stock shall have
received an aggregate of $6.5552 per share (subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein) of Series A Preferred Stock
then held by them (including amounts paid pursuant to Section 3(a) above); thereafter, if assets remain in the Corporation, the holders of the Class A Common
Stock and Class B Common Stock of the Corporation shall receive all of the remaining assets of the Corporation pro rata based on the number of shares of Class A
Common Stock and Class B Common Stock held by each.

(c) Reorganization . For purposes of this Section 3, a “ Liquidation Transaction ” shall be deemed to be occasioned by, or to include, (i) the acquisition
of the Corporation by another entity by means of any transaction or series of related transactions to which the Corporation is party (including, without limitation,
any stock acquisition, reorganization, merger or consolidation but excluding any sale of stock for capital raising purposes or a merger effected exclusively for the
purpose of changing the domicile of the Corporation) other than a transaction or series of transactions in which the holders of the voting securities of the
Corporation outstanding immediately prior to such transaction retain, immediately after such transaction or series of transactions, as a result of shares in the
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Corporation held by such holders prior to such transaction, at least a majority of the total outstanding voting securities of the Corporation (on an as converted basis)
or such other surviving or resulting entity (or if the Corporation or such other surviving or resulting entity is a wholly-owned subsidiary immediately following
such acquisition, its parent); (ii) a sale, lease or other disposition of all or substantially all of the assets of the Corporation taken as a whole by means of any
transaction or series of related transactions, except where such sale, lease or other disposition is to a wholly-owned subsidiary of the Corporation; (iii) an exclusive,
irrevocable license of all or substantially all of the intellectual property of the Corporation to a third party taken as a whole by means of any transaction or series of
related transactions, except where such exclusive, irrevocable license is to a wholly-owned subsidiary of the Corporation; or (iv) any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary. The treatment of any transaction or series of related transactions as a Liquidation Transaction
pursuant to clause (i), (ii) or (iii) of the preceding sentence may be waived by the consent or vote of the Requisite Series C Holders and holders of a majority of the
outstanding shares of each of the Series A Preferred Stock and Series B Preferred Stock (voting as separate series and with the votes tallied on an as-converted
basis).

(d) Valuation of Non-Cash Consideration . If any assets of the Corporation distributed to stockholders in connection with any Liquidation Transaction
are other than cash, then the value of such assets shall be their fair market value as determined in good faith by the Board of Directors (including a Series A
Director and the Series B Director), except that any publicly-traded securities to be distributed to stockholders in a Liquidation Transaction shall be valued as
follows:

(i) If the securities are then traded on a national securities exchange, then the value of the securities shall be deemed to be the average of the
closing prices of the securities on such exchange over the ten (10) trading day period ending five (5) trading days prior to the distribution; or

(ii) if the securities are actively traded over-the-counter, then the value of the securities shall be deemed to be the average of the closing bid
prices of the securities over the ten (10) trading day period ending five (5) trading days prior to the distribution.

In the event of a merger or other acquisition of the Corporation by another entity, the distribution date shall be deemed to be the date such transaction closes.

For the purposes of this Section 3(d), “ trading day ” shall mean any day which the exchange or system on which the securities to be distributed are traded is
open and “ closing prices ” or “ closing bid prices ” shall be deemed to be: (i) for securities traded primarily on the New York Stock Exchange, NYSE MKT or The
NASDAQ Stock Market, the last reported trade price or sale price, as the case may be, at 4:00 p.m., New York time, on that day and (ii) for securities listed or
traded on other exchanges, markets and systems, the market price as of the end of the regular hours trading period that is generally accepted as such for such
exchange, market or system. If, after the date hereof, the benchmark times generally accepted in the securities industry for determining the market price of a stock
as of a given trading day shall change from those set forth above, the fair market value shall be determined as of such other generally accepted benchmark times.
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(e) Deemed Conversion . Notwithstanding the above, for purposes of determining the amount each holder of shares of Preferred Stock is entitled to
receive with respect to a Liquidation Transaction, each such holder of shares of a series of Preferred Stock shall be deemed to have converted (regardless of
whether such holder actually converted) such holder’s shares of such series into shares of Class B Common Stock immediately prior to the Liquidation Transaction
at the Series A Conversion Price, the Series B Conversion Price or the Series C Conversion Price, as the case may be, if, as a result of an actual conversion, such
holder would receive, in the aggregate, an amount greater than the amount that would be distributed to such holder if such holder did not convert such series of
Preferred Stock into shares of Class B Common Stock. If any such holder shall be deemed to have converted shares of Preferred Stock into Class B Common Stock
pursuant to this paragraph, then such holder shall not be entitled to receive any distribution that would otherwise be made to holders of Preferred Stock that have
not converted (or have not been deemed to have converted) into shares of Class B Common Stock.

4. Conversion . The holders of the Preferred Stock shall have conversion rights as follows:

(a) Right to Convert . Each share of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock shall be convertible, at the option
of the holder thereof, at any time after the date of issuance of such share at the office of the Corporation or any transfer agent for the Preferred Stock, into that
number of fully-paid, nonassessable shares of Class B Common Stock determined by dividing the Original Issue Price for the relevant series by the then effective
Conversion Price for such series (The number of shares of Class B Common Stock into which each share of Preferred Stock of a series may be converted is
hereinafter referred to as the “ Conversion Rate ” for each such series.). Upon any decrease or increase in the Conversion Price for any series of Preferred Stock, as
described in this Section 4, the Conversion Rate for such series shall be appropriately increased or decreased.

(b) Automatic Conversion . Each share of Preferred Stock shall automatically be converted into fully-paid, nonassessable shares of Class B Common
Stock at the then effective Conversion Rate for such share (i) immediately prior to the closing of a firm commitment underwritten initial public offering pursuant to
an effective registration statement filed under the Securities Act of 1933, as amended (the “ Securities Act ”), covering the offer and sale of the Corporation’s
Class A Common Stock or Class B Common Stock, provided that the aggregate gross proceeds to the Corporation are not less than $50,000,000 and the per share
public offering price (prior to underwriting commissions and expenses) is equal to or greater than $20.4948 (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein), or (ii) with respect to any series of Preferred Stock, upon the receipt by the Corporation of a written request for
such conversion from, in the case of Series C Preferred Stock, the Requisite Series C Holders, and in the case of Series A Preferred Stock and Series B Preferred
Stock, the holders of a majority of outstanding shares of such series of Preferred Stock (with the votes tallied on an as-converted basis), or, if later, the effective
date for conversion specified in such requests (each of the events referred to in (i) and (ii) constitute a “ Qualified Public Offering ” and are otherwise referred to
herein as a “ Preferred Stock Automatic Conversion Event ”).
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(c) Mechanics of Conversion . No fractional shares of Class B Common Stock shall be issued upon conversion of Preferred Stock. In lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the then fair market value of a
share of Class B Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock held by each holder of Preferred Stock
shall be aggregated, and any resulting fractional share of Class B Common Stock shall be paid in cash. Before any holder of Preferred Stock shall be entitled to
convert the same into full shares of Class B Common Stock, and to receive certificates therefor, the holder shall either (A) surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock or (B) notify the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and execute an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it
in connection with such certificates, and shall give written notice to the Corporation at such office that the holder elects to convert the same; provided , however ,
that on the date of a Preferred Stock Automatic Conversion Event, the outstanding shares of Preferred Stock shall be converted automatically without any further
action by the holders of such shares and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer agent; provided
further , however , that the Corporation shall not be obligated to issue certificates evidencing the shares of Class B Common Stock issuable upon such Preferred
Stock Automatic Conversion Event unless either the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or its transfer agent as
provided above, or the holder notifies the Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in connection with such certificates. On the date of the occurrence of a
Preferred Stock Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be deemed to be the holder of record of the Class B Common
Stock issuable upon such conversion, notwithstanding that the certificates representing such shares of Preferred Stock shall not have been surrendered at the office
of the Corporation, that notice from the Corporation shall not have been received by any holder of record of shares of Preferred Stock, or that the certificates
evidencing such shares of Class B Common Stock shall not then be actually delivered to such holder.

The Corporation shall, as soon as practicable after such delivery, or after such agreement and indemnification, issue and deliver at such office to such holder
of Preferred Stock, a certificate or certificates for the number of shares of Class B Common Stock to which the holder shall be entitled as aforesaid and a check
payable to the holder in the amount of any cash amounts payable as the result of a conversion into fractional shares of Class B Common Stock, plus any declared
and unpaid dividends on the converted Preferred Stock. Such conversion shall be deemed to have been made immediately prior to the close of business on the date
of such surrender of the shares of Preferred Stock to be converted, and the person or persons entitled to receive the shares of Class B Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder or holders of such shares of Class B Common Stock on such date; provided , however , that if
the conversion is in connection with an underwritten offer of securities registered pursuant to the Securities Act or a merger, sale, financing, or liquidation of the
Corporation or other event, the conversion may, at the option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of such
transaction or upon the occurrence of such event, in which case the person(s) entitled to receive the Class B Common
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Stock issuable upon such conversion of the Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the closing of
such transaction or the occurrence of such event.

(d) Adjustments to Conversion Price for Diluting Issues .

(i) Special Definition . For purposes of this paragraph 4(d), “ Additional Shares of Common ” shall mean all shares of Class A Common Stock
or Class B Common Stock issued (or, pursuant to paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this Restated Certificate, other than
issuances or deemed issuances of:

(1)                  shares of Class B Common Stock upon the conversion of the Preferred Stock;

(2)                  shares of Class A Common Stock issued or issuable upon the conversion of Class B Common Stock;

(3)                  shares of Class A Common Stock or Class B Common Stock (or Options therefor) on exercise of Options granted to employees,
officers, service providers or directors of, or consultants to, the Corporation pursuant to stock grants, restricted stock unit awards, restricted stock purchase
agreements, option plans, purchase plans, incentive programs or similar arrangements approved by the Board of Directors of the Corporation;

(4)                  shares of Class A Common Stock or Class B Common Stock upon the exercise or conversion of Options or Convertible
Securities outstanding on the date hereof;

(5)                  shares of Class A Common Stock or Class B Common Stock as a dividend or distribution on Preferred Stock or pursuant to any
event for which adjustment is made pursuant to paragraph 4(e), 4(f) or 4(g) hereof;

(6)                  shares of Class A Common Stock or Class B Common Stock in a Qualified Public Offering;

(7)                  securities in connection with the acquisition by the Corporation of another company or business the terms of which are
approved by the Board of Directors;

(8)                  securities to financial institutions, equipment or other lessors, debtors, brokers or similar persons in connection with commercial
credit arrangements, equipment financings, commercial property or other lease transactions, or similar transactions approved by the Board of Directors;

(9)                  securities to an entity as a component of any business relationship with such entity primarily for the purpose of (A) joint
venture, technology licensing or development activities, (B) distribution, supply or manufacture of the
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Corporation’s products or services or (C) any other arrangements involving corporate partners that are primarily for purposes other than raising capital, the terms of
which business relationship with such entity are approved by the Board of Directors; and

(10)                  shares of Class A Common Stock or Class B Common Stock, the issuance of which is otherwise excluded hereunder by the
Requisite Series C Holders and holders of a majority of outstanding shares of each of Series A Preferred Stock and Series B Preferred Stock (voting as a separate
series but with the votes tallied on an as-converted basis).

(ii) No Adjustment of Conversion Price . No adjustment in the Conversion Price of a particular series of Preferred Stock shall be made in
respect of the issuance of Additional Shares of Common unless the consideration per share (as determined pursuant to paragraph 4(d)(v)) for an Additional Share of
Common issued or deemed to be issued by the Corporation is less than the Conversion Price in effect on the date of, and immediately prior to such issue, for such
series of Preferred Stock.

(iii) Deemed Issue of Additional Shares of Common . In the event the Corporation at any time or from time to time after the Effective Time
shall issue any Options or Convertible Securities or shall fix a record date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximum number of shares (as set forth in the instrument relating thereto without regard to any provisions contained
therein for a subsequent adjustment of such number) of Class A Common Stock or Class B Common Stock issuable upon the exercise of such Options or, in the
case of Convertible Securities, the conversion or exchange of such Convertible Securities or, in the case of Options for Convertible Securities, the exercise of such
Options and the conversion or exchange of the underlying securities, shall be deemed to have been issued as of the time of such issue or, in case such a record date
shall have been fixed, as of the close of business on such record date, provided that in any such case in which shares are deemed to be issued:

(1) no further adjustment in the Conversion Price of any series of Preferred Stock shall be made upon the subsequent issuance of Convertible
Securities or shares of Class A Common Stock or Class B Common Stock in connection with the exercise of such Options or conversion or exchange of such
Convertible Securities;

(2) if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any change in the consideration
payable to the Corporation or in the number of shares of Class A Common Stock or Class B Common Stock issuable upon the exercise, conversion or exchange
thereof (other than a change pursuant to the anti-dilution provisions of such Options or Convertible Securities such as this Section 4(d) or pursuant to
Recapitalization provisions of such Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price of each series of Preferred
Stock and any subsequent adjustments based thereon shall be recomputed to reflect such change as if such change had been in effect as of the original issue thereof
(or upon the occurrence of the record date with respect thereto);
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(3) no readjustment pursuant to clause (2) above shall have the effect of increasing the Conversion Price of a series of Preferred Stock to an
amount above the Conversion Price that would have resulted from any other issuances of Additional Shares of Common and any other adjustments provided for
herein between the original adjustment date and such readjustment date;

(4) upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities which shall not have
been exercised, the Conversion Price of each Series of Preferred Stock computed upon the original issue thereof (or upon the occurrence of a record date with
respect thereto) and any subsequent adjustments based thereon shall, upon such expiration, be recomputed as if:

(a) in the case of Convertible Securities or Options for Class A Common Stock or Class B Common Stock, the only Additional
Shares of Common issued were the shares of Class A Common Stock or Class B Common Stock, if any, actually issued upon the exercise of such Options or
the conversion or exchange of such Convertible Securities and the consideration received therefor was the consideration actually received by the Corporation
for the issue of such exercised Options plus the consideration actually received by the Corporation upon such exercise or for the issue of all such Convertible
Securities which were actually converted or exchanged, plus the additional consideration, if any, actually received by the Corporation upon such conversion
or exchange, and

(b) in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued upon the exercise
thereof were issued at the time of issue of such Options, and the consideration received by the Corporation for the Additional Shares of Common deemed to
have been then issued was the consideration actually received by the Corporation for the issue of such exercised Options, plus the consideration deemed to
have been received by the Corporation (determined pursuant to Section 4(d)(v)) upon the issue of the Convertible Securities with respect to which such
Options were actually exercised; and

(5) if such record date shall have been fixed and such Options or Convertible Securities are not issued on the date fixed therefor, the
adjustment previously made in the Conversion Price which became effective on such record date shall be canceled as of the close of business on such record date,
and thereafter the Conversion Price shall be adjusted pursuant to this paragraph 4(d)(iii) as of the actual date of their issuance.

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of Common . In the event the Corporation shall issue Additional
Shares of Common after the Effective Time (including Additional Shares of Common deemed to be issued pursuant to paragraph 4(d)(iii)) without consideration or
for a consideration per share less than the applicable Conversion Price of a series of Preferred Stock in effect on the date of and immediately prior to such issue,
then the Conversion Price for such series in effect immediately prior to each such issuance shall automatically be adjusted as set forth in this Section 4(d)(iv),
unless otherwise provided in this Section 4(d) provided that if such issuance or deemed issuance was without consideration, then the Corporation shall be deemed
to have
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received an aggregate of $1.00 of consideration for all such Additional Shares of Common issued or deemed to be issued. Whenever the Conversion Price is
adjusted pursuant to this Section 4(d)(iv), the new Conversion Price shall be determined by multiplying the Conversion Price then in effect by a fraction, (x) the
numerator of which shall be the number of shares of Class A Common Stock and Class B Common Stock outstanding immediately prior to such issuance (the “
Outstanding Common ”) plus the number of shares of Class A Common Stock or Class B Common Stock that the aggregate consideration received by the
Corporation for such issuance would purchase at such Conversion Price; and (y) the denominator of which shall be the number of shares of Outstanding Common
plus the number of shares of such Additional Shares of Common. For purposes of the foregoing calculation, the term “Outstanding Common” shall include shares
of Class A Common Stock and Class B Common Stock deemed issued pursuant to paragraph 4(d)(iii).

(v) Determination of Consideration . For purposes of this subsection 4(d), the consideration received by the Corporation for the issue (or
deemed issue) of any Additional Shares of Common shall be computed as follows:

(1) Cash and Property . Such consideration shall:

(a) insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation before deducting any
reasonable discounts, commissions or other expenses allowed, paid or incurred by the Corporation for any underwriting or otherwise in connection with such
issuance;

(b) insofar as it consists of property other than cash, be computed at the fair market value thereof at the time of such issue, as
determined in good faith by the Board of Directors, including a Series A Director and the Series B Director; and

(c) in the event Additional Shares of Common are issued together with other shares or securities or other assets of the
Corporation for consideration which covers both, be the proportion of such consideration so received, computed as provided in clauses (a) and (b) above, as
reasonably determined in good faith by the Board of Directors, including a Series A Director and the Series B Director.

(2) Options and Convertible Securities . The consideration per share received by the Corporation for Additional Shares of Common deemed to
have been issued pursuant to paragraph 4(d)(iii) shall be determined by dividing:

(x) the total amount, if any, received or receivable by the Corporation as consideration for the issuance of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard
to any provision contained therein for a subsequent adjustment of such consideration) payable to the Corporation upon the exercise of such Options or
the conversion or
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exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible Securities by

(y) the maximum number of Class A Common Stock or Class B Common Stock (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

(e) Adjustments for Subdivisions or Combinations of Common Stock . In the event the outstanding shares of Class A Common Stock or Class B
Common Stock shall be subdivided after the Effective Time (by stock split, by payment of a stock dividend or otherwise) (without a corresponding subdivision of
the outstanding shares of Preferred Stock), into a greater number of shares of Class A Common Stock or Class B Common Stock, the Conversion Price of each
series of Preferred Stock in effect immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately
decreased. In the event the outstanding shares of Class A Common Stock or Class B Common Stock shall be combined (by reclassification or otherwise) (without a
corresponding combination of the outstanding shares of Preferred Stock) into a lesser number of shares of Class A Common Stock or Class B Common Stock, the
Conversion Prices in effect immediately prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately increased.

(f) Adjustments for Subdivisions or Combinations of Preferred Stock . In the event the outstanding shares of Preferred Stock or a series of Preferred
Stock shall be subdivided after the Effective Time (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Preferred Stock,
the Original Issue Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately prior to such subdivision shall, concurrently with
the effectiveness of such subdivision, be proportionately decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be
combined (by reclassification or otherwise) into a lesser number of shares of Preferred Stock, the Original Issue Price and Liquidation Preference of the affected
series of Preferred Stock in effect immediately prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately
increased.

(g) Adjustments for Reclassification, Exchange and Substitution . Subject to Section 3, if the Class B Common Stock issuable upon conversion of the
Preferred Stock shall be changed into the same or a different number of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares provided for above), then, in any such event, in lieu of the number of shares of
Class B Common Stock which the holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have the right thereafter to
convert such shares of Preferred Stock into a number of shares of such other class or classes of stock which a holder of the number of shares of Class B Common
Stock deliverable upon conversion of such series of Preferred Stock immediately before that change would have been entitled to receive in such
 

14



reorganization or reclassification, all subject to further adjustment as provided herein with respect to such other shares.

(h) Certificate as to Adjustments . Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Preferred
Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting
forth (i) such adjustments and readjustments, (ii) the Conversion Price at the time in effect and (iii) the number of shares of Class B Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of Preferred Stock.

(i) Waiver of Adjustment of Conversion Price . Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion Price of
any series of Preferred Stock may be waived by the consent or vote of, in the case of Series C Preferred Stock, the Requisite Series C Holders, and in the case of
Series A Preferred Stock and Series B Preferred Stock, the holders of a majority of the outstanding shares of such series either before or after the issuance causing
the adjustment. Any such waiver shall bind all future holders of shares of such series of Preferred Stock in regard to that specific issuance.

(j) Notices of Record Date . In the event that the Corporation shall propose at any time:

(i) to declare any Restricted Distribution, whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of earnings or earned surplus;

(ii) to effect any reclassification or recapitalization of its Class A Common Stock or Class B Common Stock; or

(iii) to voluntarily liquidate or dissolve or to enter into any other transaction deemed to be a Liquidation Transaction pursuant to Section 3(c);

then, in connection with each such event, the Corporation shall send to the holders of the Preferred Stock at least 10 days’ prior written notice of the date on which
a record shall be taken for such Restricted Distribution (and specifying the date on which the holders of Class A Common Stock or Class B Common Stock shall be
entitled thereto and, if applicable, the amount and character of such Restricted Distribution) or for determining rights to vote in respect of the matters referred to in
(ii) and (iii) above.

Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed to the holders of Preferred Stock at the address for each
such holder as shown on the books of the Corporation and shall be deemed given on the date such notice is mailed.
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The notice provisions set forth in this section may be shortened or waived prospectively or retrospectively by the consent or vote of the holders of a majority
of the outstanding shares of Preferred Stock, voting as a single class but with the votes tallied on an as-converted basis.

(k) Reservation of Stock Issuable Upon Conversion . The Corporation shall at all times reserve and keep available out of its authorized but unissued
shares of Class B Common Stock solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares of Class B
Common Stock as shall from time to time be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock; and if at any time the number
of authorized but unissued shares of Class B Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Class B Common
Stock to such number of shares as shall be sufficient for such purpose.

5. Voting .

(a) Restricted Class Voting . Except as otherwise expressly provided herein or as required by law, the holders of Preferred Stock and the holders of
Class A Common Stock and Class B Common Stock shall vote together and not as separate classes.

(b) No Series Voting . Other than as provided herein or required by law, there shall be no series voting.

(c) Preferred Stock . Each holder of Preferred Stock shall be entitled to ten votes for each share of Class B Common Stock into which the shares of
Preferred Stock held by such holder could be converted as of the record date. Fractional votes shall not be permitted and any fractional voting rights resulting from
the above formula (after aggregating all shares into which shares of Preferred Stock held by each holder could be converted) shall be disregarded. Except as
otherwise expressly provided herein or as required by law, the holders of shares of the Preferred Stock shall be entitled to vote on all matters on which the Class A
Common Stock and Class B Common Stock shall be entitled to vote. Holders of Preferred Stock shall be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the Corporation.

(d) Election of Directors . So long as an aggregate of at least 4,125,000 shares of Series A Preferred Stock remain outstanding (subject to adjustment
from time to time for Recapitalizations), the holders of Series A Preferred Stock shall be entitled to elect two members of the Board of Directors at each meeting or
pursuant to each consent of the Corporation’s stockholders for the election of directors (the “ Series A Directors ”). So long as an aggregate of at least
1,450,000 shares of Series B Preferred Stock remain outstanding (subject to adjustment from time to time for Recapitalizations), the holders of Series B Preferred
Stock shall be entitled to elect one member of the Board of Directors at each meeting or pursuant to each consent of the Corporation’s stockholders for the election
of directors (the “ Series B Director ”). The holders of Class A Common Stock and Class B Common Stock, voting together and not as separate classes, shall be
entitled to elect two members of the Board of Directors at each meeting or pursuant to each consent of the Corporation’s stockholders for the election of directors
(the “ Common Directors ”). The holders of Class A Common Stock, Class B Common Stock and Preferred
 

16



Stock, voting together and not as separate classes, shall be entitled to elect all remaining members of the Board of Directors at each meeting or pursuant to each
consent of the Corporation’s stockholders for the election of directors (the “ Mutual Directors ”). If a vacancy on the Board of Directors is to be filled by the Board
of Directors, only directors elected by the same class or classes of stockholders as those who would be entitled to vote to fill such vacancy shall vote to fill such
vacancy.

(e) California Section 2115 . To the extent that Section 2115 of the California General Corporation Law makes Section 708 subdivisions (a), (b) and
(c) of the California General Corporation Law applicable to the Corporation, the Corporation’s stockholders shall have the right to cumulate their votes in
connection with the election of directors as provided by Section 708 subdivisions (a), (b) and (c) of the California General Corporation Law.

6. Amendments and Changes .

(a) So long as an aggregate of at least 4,125,000 shares of Preferred Stock are outstanding (subject to adjustment from time to time for
Recapitalizations), the Corporation shall not, without first obtaining the approval (by vote or written consent as provided by law) of the holders of more than fifty
percent (50%) of the outstanding shares of Preferred Stock (voting as a single class but with the votes tallied on an as-converted basis):

(i) amend, alter or repeal any provision of this Restated Certificate or the Corporation’s Bylaws if such action would adversely alter the rights,
preferences, privileges or powers of, or restrictions provided for the benefit of the Preferred Stock or any series thereof;

(ii) declare or pay any Restricted Distribution with respect to the Preferred Stock, Class A Common Stock or Class B Common Stock of the
Corporation;

(iii) increase or decrease (other than for decreases resulting from conversion of the Preferred Stock) the authorized number of shares of Class A
Common Stock, Class B Common Stock or Preferred Stock or any series thereof;

(iv) authorize or create (by reclassification or otherwise) or issue or obligate itself to issue any new class or series of equity security (including
any security convertible into or exercisable for any equity security) having rights, preferences or privileges with respect to dividends, redemption or
payments upon liquidation senior to or on a parity with any series of Preferred Stock;

(v) approve or enter into any transaction or series of related transactions deemed to be a Liquidation Transaction pursuant to Section 3(c);

(vi) approve or enter into any transaction or become a party to any agreement for the acquisition by the Corporation of another entity with an
acquisition price greater than $100,000;

(vii) repurchase, redeem or otherwise acquire any shares of Class A Common Stock, Class B Common Stock or Preferred Stock; except in
connection with the
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repurchase of shares of Class A Common Stock or Class B Common Stock from officers, directors, employees or consultants upon the occurrence of certain
events, such as termination of their employment with or services for the Corporation, pursuant to agreements under which the Corporation has the option to
repurchase such shares at no greater than cost, or, if approved by a majority of the disinterested members of the Board of Directors, through the exercise of
any right of first refusal;

(viii) approve or enter into any transaction or become a party to any agreement for the transfer or loan of material assets of the Corporation to
any third party, unless approved by a majority of the disinterested members of the Board of Directors;

(ix) voluntarily liquidate or dissolve;

(x) increase or decrease the size of the Board of Directors; or

(xi) amend this Section 6.

(b) Notwithstanding anything to the contrary contained herein, so long as an aggregate of at least 4,125,000 shares of Series A Preferred Stock are
outstanding (subject to adjustment from time to time for Recapitalizations), the Corporation shall not, without first obtaining the approval (by vote or written
consent as provided by law) of the holders of more than fifty percent (50%) of the outstanding shares of Series A Preferred Stock (voting as a single series but with
the votes tallied on an as-converted basis), amend, alter or repeal any provision of this Restated Certificate or the Corporation’s Bylaws if such action would
adversely alter the rights, preferences, privileges or powers of, or restrictions provided for the benefit of the Series A Preferred Stock.

(c) Notwithstanding anything to the contrary contained herein, so long as an aggregate of at least 1,450,000 shares of Series B Preferred Stock are
outstanding (subject to adjustment from time to time for Recapitalizations), the Corporation shall not, without first obtaining the approval (by vote or written
consent as provided by law) of the holders of more than fifty percent (50%) of the outstanding shares of Series B Preferred Stock (voting as a single series but with
the votes tallied on an as-converted basis):

(i) amend, alter or repeal any provision of this Restated Certificate or the Corporation’s Bylaws if such action would adversely alter the rights,
preferences, privileges or powers of, or restrictions provided for the benefit of the Series B Preferred Stock; or

(ii) declare or pay any Restricted Distribution with respect to the Preferred Stock, Class A Common Stock or Class B Common Stock of the
Corporation.

(d) Notwithstanding anything to the contrary contained herein, so long as an aggregate of at least 1,829,732 shares of Series C Preferred Stock are
outstanding (subject to adjustment from time to time for Recapitalizations), the Corporation shall not, without first obtaining the approval (by vote or written
consent as provided by law) of the Requisite Series C Holders:
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(i) amend, alter or repeal any provision of this Restated Certificate or the Corporation’s Bylaws if such action would adversely alter the rights,
preferences, privileges or powers of, or restrictions provided for the benefit of the Series C Preferred Stock; or

(ii) increase or decrease the authorized number of shares of Series C Preferred Stock or issue authorized shares of Series C Preferred Stock; or

(iii) declare or pay any Restricted Distribution with respect to the Preferred Stock, Class A Common Stock or Class B Common Stock of the
Corporation.

7. Reissuance of Preferred Stock . In the event that any shares of Preferred Stock shall be converted pursuant to Section 4 or any shares of Preferred Stock
redeemed pursuant to ARTICLE VII by the Corporation, the shares so converted or redeemed shall be cancelled and shall not be issuable by the Corporation.

8. Notices . Any notice required by the provisions of this ARTICLE V to be given to the holders of Preferred Stock shall be deemed given if deposited in the
United States mail, postage prepaid, and addressed to each holder of record at such holder’s address appearing on the books of the Corporation.

9. No Impairment . The Corporation will not through any reorganization, transfer of assets, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder by the Corporation but will at all
times in good faith assist in the carrying out of all the provisions of this Restated Certificate and in the taking of all such action as may be necessary or appropriate
in order to protect the rights of the holders of Preferred Stock against impairment. Notwithstanding the foregoing, nothing in this Article V shall prohibit the
Corporation from amending its Certificate of Incorporation with the requisite consent of its stockholders and the Board of Directors.

10. Waiver . Any of the rights, powers, preferences and other terms of a series of the Preferred Stock or the Preferred Stock as a class that are set forth
herein may be waived on behalf of all holders of such series of Preferred Stock by the affirmative written consent or vote of, in the case of the Series C Preferred
Stock, the Requisite Series C Holders, and in the case of the Series A Preferred Stock and Series B Preferred Stock, the holders of a majority of outstanding shares
of such series of Preferred Stock (with the votes tallied on an as-converted basis), or on behalf of the holders of Preferred Stock as a class, by holders of a majority
of the then outstanding shares treating any convertible Preferred Stock as-if converted to Class B Common Stock.

ARTICLE VI

A. Class A Common Stock : The terms and provisions of the Class A Common Stock are as follows:

1. Dividends . Subject to the prior rights of holders of all classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Class A Common Stock shall
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be entitled to receive, when, as and if declared by the Board of Directors, such dividends as may be declared from time to time by the Board of Directors with
respect to the Class B Common Stock out of any assets or funds of the Corporation legally available therefor, and no dividend shall be declared or paid on shares of
the Class B Common Stock unless the same dividend with the same record date and payment date shall be declared or paid on the shares of Class A Common
Stock; provided , however , that dividends payable in shares of Class B Common Stock or rights to acquire Class B Common Stock may be declared and paid to the
holders of the Class B Common Stock without the same dividend being declared and paid to the holders of the Class A Common Stock if and only if a dividend
payable in shares of Class A Common Stock or rights to acquire Class A Common Stock (as the case may be) at the same rate and with the same record date and
payment date as the dividend declared and paid to the holders of the Class B Common Stock shall be declared and paid to the holders of Class A Common Stock.

2. Liquidation Rights . In the event of any Liquidation Transaction, the assets of the Corporation shall be distributed as provided in Article V, Section 3.

3. Redemption . The Class A Common Stock is not redeemable.

4. Voting . Each holder of shares of Class A Common Stock shall be entitled to one vote for each share thereof held. Holders of Class A Common Stock
shall be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation. Except as expressly provided by this Restated Certificate
or as provided by law, the holders of shares of Class A Common Stock shall at all times vote together with the holders of Class B Common Stock as a single class
on all matters (including the election of directors) submitted to vote or for the consent of the stockholders of the Corporation. The number of authorized shares of
Class A Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the Delaware General Corporation Law.

5. Subdivisions or Combinations . If the Corporation in any manner subdivides or combines the outstanding shares of Class B Common Stock, then the
outstanding shares of Class A Common Stock will be subdivided or combined in the same proportion and manner.

6. Equal Status . Except as expressly set forth in Article V and Article VI, Class A Common Stock shall have the same rights and powers of, rank equally to,
share ratably with and be identical in all respects and as to all matters to Class B Common Stock.

B. Class B Common Stock : The terms and provisions of the Class B Common Stock are as follows:

1. Dividends . Subject to the prior rights of holders of all classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Class B Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors, such dividends as may be declared from time to time by the
Board of Directors with respect to the Class A Common Stock out of any assets or funds of the Corporation legally available therefor, and no dividend
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shall be declared or paid on shares of the Class A Common Stock unless the same dividend with the same record date and payment date shall be declared or paid on
the shares of Class B Common Stock; provided , however , that dividends payable in shares of Class A Common Stock or rights to acquire Class A Common Stock
may be declared and paid to the holders of the Class A Common Stock without the same dividend being declared and paid to the holders of the Class B Common
Stock if and only if a dividend payable in shares of Class B Common Stock or rights to acquire Class B Common Stock (as the case may be) at the same rate and
with the same record date and payment date as the dividend declared and paid to the holders of the Class A Common Stock shall be declared and paid to the holders
of Class B Common Stock.

2. Liquidation Rights . In the event of any Liquidation Transaction, the assets of the Corporation shall be distributed as provided in Article V, Section 3.

3. Redemption . The Class B Common Stock is not redeemable.

4. Voting . Each holder of shares of Class B Common Stock shall be entitled to ten votes for each share thereof held. Holders of Class B Common Stock
shall be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation. Except as expressly provided by this Restated Certificate
or as provided by law, the holders of shares of Class B Common Stock shall at all times vote together with the holders of Class A Common Stock as a single class
on all matters (including the election of directors) submitted to vote or for the consent of the stockholders of the Corporation. The number of authorized shares of
Class B Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the Delaware General Corporation Law.

5. Conversion .

(a) Right to Convert . Each share of Class B Common Stock shall be convertible, at the option of the holder thereof, at any time after the date of
issuance of such share at the office of the Corporation or any transfer agent for the Class B Common Stock, into one fully-paid, nonassessable share of Class A
Common Stock. Before any holder of Class B Common Stock shall be entitled to convert any of such holder’s shares of such Class B Common Stock into shares of
Class A Common Stock, such holder shall deliver an instruction, duly signed and authenticated in accordance with any procedures set forth in the Bylaws of the
Corporation or any policies of the Corporation then in effect, at the principal corporate office of the Corporation or of any transfer agent for the Class B Common
Stock, and shall give written notice to the Corporation at its principal corporate office of such holder’s election to convert the same and shall state therein the name
or names in which the shares of Class A Common Stock issuable on conversion thereof are to be registered on the books of the Corporation. The Corporation shall,
as soon as practicable thereafter, register on the Corporation’s books ownership of the number of shares of Class A Common Stock to which such record holder of
Class B Common Stock, or to which the nominee or nominees of such record holder, shall be entitled as aforesaid. Such conversion shall be deemed to have
occurred immediately prior to the close of business on the date such notice of the election to convert is received by the Corporation, and the person or
 

21



persons entitled to receive the shares of Class A Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Class A Common Stock as of such date.

(b) Automatic Conversion . Each share of Class B Common Stock shall automatically, without further action by the Corporation or the holder thereof,
be converted into one fully-paid, nonassessable share of Class A Common Stock immediately prior to the close of business on the earlier of the date (i) that is ten
(10) years from the closing date of the Corporation’s firm commitment underwritten initial public offering (“ IPO ”) pursuant to an effective registration statement
filed under the Securities Act (the “ IPO Closing Date ”), (ii) on which the outstanding shares of Class B Common Stock represent less than ten percent (10%) of
the aggregate number of shares of Class A Common Stock and Class B Common Stock then outstanding or (iii) specified by the affirmative vote, on or after the
IPO Closing Date, of the holders of Class B Common Stock representing not less than two-thirds (2/3) of the voting power of the outstanding shares of Class B
Common Stock, voting separately as a single class (each of the events referred to in (i), (ii) and (iii) are referred to herein as a “ Class B Common Stock Automatic
Conversion Event ”). The Corporation shall provide notice of a Class B Common Stock Automatic Conversion Event pursuant to this Section 5(b) to record holders
of such shares of Class B Common Stock as soon as practicable following the Class B Common Stock Automatic Conversion Event. Such notice shall be provided
by any means then permitted by the Delaware General Corporation Law; provided , however , that no failure to give such notice nor any defect therein shall affect
the validity of the Class B Common Stock Automatic Conversion Event. Upon and after the Class B Common Stock Automatic Conversion Event, the person
registered on the Corporation’s books as the record holder of the shares of Class B Common Stock so converted immediately prior to the Class B Common Stock
Automatic Conversion Event shall be registered on the Corporation’s books as the record holder of the shares of Class A Common Stock issued upon conversion of
such shares of Class B Common Stock, without further action on the part of the record holder thereof. Immediately upon the effectiveness of the Class B Common
Stock Automatic Conversion Event, the rights of the holders of shares of Class B Common Stock as such shall cease, and the holders shall be treated for all
purposes as having become the record holder or holders of such shares of Class A Common Stock into which such shares of Class B Common Stock were
converted.

(c) Conversion on Transfer . On or after the IPO Closing Date, each share of Class B Common Stock shall automatically, without further action by the
Corporation or the holder thereof, be converted into one fully-paid, nonassessable share of Class A Common Stock, upon the occurrence of a Transfer (as defined
below), other than a Permitted Transfer (as defined below), of such share of Class B Common Stock.

(d) Policies and Procedures . The Corporation may, from time to time, establish such policies and procedures, not in violation of applicable law or this
Restated Certificate or the Bylaws of the Corporation, relating to the conversion of shares of the Class B Common Stock into shares of Class A Common Stock as it
may deem necessary or advisable. If the Corporation has reason to believe that a Transfer that is not a Permitted Transfer has occurred, the Corporation may
request that the purported transferor furnish affidavits or other evidence to the Corporation as it reasonably deems necessary to determine whether a Transfer that is
not a Permitted Transfer has occurred, and if such transferor does not within ten (10) days
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after the date of such request furnish sufficient (as determined by the Board of Directors) evidence to the Corporation (in the manner provided in the request) to
enable the Corporation to determine that no such Transfer has occurred, any such shares of Class B Common Stock, to the extent not previously converted, shall be
automatically converted into shares of Class A Common Stock and such conversion shall thereupon be registered on the books and records of the Corporation. In
connection with any action of stockholders taken at a meeting or by written consent, the stock ledger of the Corporation shall be presumptive evidence as to who
are the stockholders entitled to vote in person or by proxy at any meeting of stockholders or in connection with any written consent and the classes of shares held
by each such stockholder and the number of shares of each class held by such stockholder.

(e) Definitions .

(i) “ Family Member ” shall mean with respect to any natural person who is a Qualified Stockholder, the spouse, domestic partner, parents,
grandparents, lineal descendants, siblings and lineal descendants of siblings of such Qualified Stockholder. Lineal descendants shall include adopted persons, but
only so long as they are adopted while a minor.

(ii) “ Parent ” of an entity shall mean any entity that directly or indirectly owns or controls a majority of the voting power of the voting
securities of such entity.

(iii) “ Permitted Entity ” shall mean with respect to a Qualified Stockholder: (a) a Permitted Trust solely for the benefit of (1) such Qualified
Stockholder, (2) one or more Family Members of such Qualified Stockholder, or (3) any other Permitted Entity of such Qualified Stockholder; or (b) any general
partnership, limited partnership, limited liability company, corporation or other entity exclusively owned by (1) such Qualified Stockholder; (2) one or more Family
Members of such Qualified Stockholder; or (3) any other Permitted Entity of such Qualified Stockholder.

(iv) “ Permitted Transfer ” shall mean, and be restricted to, any Transfer of a share of Class B Common Stock:

(1) by a Qualified Stockholder to (A) one or more Family Members of such Qualified Stockholder, (B) any Permitted Entity of such
Qualified Stockholder, or (C) to such Qualified Stockholder’s revocable living trust, which revocable living trust is itself both a Permitted Trust and a Qualified
Stockholder; or

(2) by a Permitted Entity of a Qualified Stockholder to (A) such Qualified Stockholder or one or more Family Members of such
Qualified Stockholder, or (B) any other Permitted Entity of such Qualified Stockholder.

(v) “ Permitted Transferee ” shall mean a transferee of shares of Class B Common Stock received in a Permitted Transfer.

(vi) “ Permitted Trust ” shall mean a bona fide trust where each trustee is (i) a Qualified Stockholder, (ii) a Family Member or (iii) a
professional in the business of providing trustee services, including private professional fiduciaries, trust companies and bank trust departments.
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(vii) “ Qualified Stockholder ” shall mean: (i) the record holder of a share of Class B Common Stock as of the date of the effectiveness of the
registration statement filed under the Securities Act relating to the IPO (the “ IPO Date ”); (ii) the initial registered holder of any shares of Class B Common Stock
that are originally issued by the Corporation after the IPO Date pursuant to the exercise or conversion of any Option or Convertible Security that, in each case, is
outstanding as of the IPO Date; (iii) each natural person who, prior to the IPO Date, Transferred shares of capital stock of the Corporation to a Permitted Entity that
is or becomes a Qualified Stockholder; (iv) each natural person who Transferred shares of, or equity awards for, Class B Common Stock (including any Option
exercisable or Convertible Security exchangeable for or convertible into shares of Class B Common Stock) to a Permitted Entity that is or becomes a Qualified
Stockholder; and (v) a Permitted Transferee.

(viii) “ Transfer ” of a share of Class B Common Stock shall mean any sale, assignment, transfer, conveyance, hypothecation or other transfer
or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by operation of law,
including, without limitation, a transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether there is a corresponding change in
beneficial ownership), or the transfer of, or entering into a binding agreement with respect to, Voting Control over such share by proxy or otherwise; provided ,
however , that the following shall not be considered a “Transfer” within the meaning of this Section 5:

(1) the granting of a revocable proxy to officers or directors of the Corporation at the request of the Board of Directors in connection
with actions to be taken at an annual or special meeting of stockholders;

(2) entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are holders
of Class B Common Stock that (A) is disclosed either in a Schedule 13D filed with the Securities and Exchange Commission or in writing to the Secretary of the
Corporation, (B) either has a term not exceeding one year or is terminable by the holder of the shares subject thereto at any time and (C) does not involve any
payment of cash, securities, property or other consideration to the holder of the shares subject thereto other than the mutual promise to vote shares in a designated
manner;

(3) entering into a voting trust, agreement or arrangement (with or without granting a proxy) pursuant to a written agreement to which
the Corporation is a party; or

(4) the pledge of shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares pursuant to a
bona fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged shares; provided, however, that a
foreclosure on such shares or other similar action by the pledgee shall constitute a Transfer unless such foreclosure or similar action qualifies as a Permitted
Transfer.
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A Transfer shall also be deemed to have occurred with respect to a share of Class B Common Stock beneficially held by (i) an entity that is a Permitted Entity, if
there occurs any act or circumstance that causes such entity to no longer be a Permitted Entity or (ii) an entity that is a Qualified Stockholder, if, in either case,
there occurs a Transfer on a cumulative basis, from and after the IPO Date, of a majority of the voting power of the voting securities of such entity or any direct or
indirect Parent of such entity, other than a Transfer to parties that are, as of the IPO Date, holders of voting securities of any such entity or Parent of such entity.

(ix) “ Voting Control ” shall mean, with respect to a share of Class B Common Stock, the power (whether exclusive or shared) to vote or
direct the voting of such share by proxy, voting agreement or otherwise.

(f) Status of Converted Stock . In the event any shares of Class B Common Stock are converted into shares of Class A Common Stock pursuant to this
Section 5, the shares of Class B Common Stock so converted shall be retired and shall not be reissued by the Corporation.

(g) Reservation . The Corporation shall at all times reserve and keep available, out of its authorized and unissued shares of Class A Common Stock,
solely for the purpose of effecting conversions of shares of Class B Common Stock into Class A Common Stock, such number of duly authorized shares of Class A
Common Stock as shall from time to time be sufficient to effect the conversion of all then outstanding shares of Class B Common Stock. If at any time the number
of authorized and unissued shares of Class A Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of Class B Common
Stock, the Corporation shall promptly take such corporate action as may be necessary to increase its authorized but unissued shares of Class A Common Stock to
such number of shares as shall be sufficient for such purpose, including, without limitation, obtaining the requisite stockholder approval of any necessary
amendment to this Restated Certificate. All shares of Class A Common Stock which are so issuable shall, when issued, be duly and validly issued, fully paid and
nonassessable shares. The Corporation shall take all such action as may be necessary to ensure that all such shares of Class A Common Stock may be so issued
without violation of any applicable law or regulation.

6. Subdivisions or Combinations . If the Corporation in any manner subdivides or combines the outstanding shares of Class A Common Stock, then the
outstanding shares of Class B Common Stock will be subdivided or combined in the same proportion and manner.

7. Equal Status . Except as expressly set forth in Article V and Article VI, Class B Common Stock shall have the same rights and powers of, rank equally to,
share ratably with and be identical in all respects and as to all matters to Class A Common Stock.

8. Amendments and Changes . The Corporation shall not, without first obtaining the approval (by vote or written consent as provided by law) of the holders
of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock (voting together as a single class) amend, alter, repeal or waive this
Article VI or the third sentence of Section 5(d) of Article V of this Restated Certificate.
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ARTICLE VII

1. Redemption . All or a portion, as applicable, of the outstanding shares of Series A Preferred Stock shall be redeemed by the Corporation out of funds
lawfully available therefor at a price per share equal to the greater of (x) one and one-half (1.5) times the Series A Original Issue Price per share, and (y) the then
fair market value of a share of Series A Preferred Stock, together with any dividends declared, but unpaid thereon (the “ Redemption Price ”), after receipt by the
Corporation at any time on or after March 22, 2022, from the holders of at least a majority of the then outstanding shares of Series A Preferred Stock, of written
notice (the “ Redemption Request ”) requesting redemption of all or a portion of the shares of Series A Preferred Stock and stating the number of shares to be
redeemed. The Redemption Price shall be paid in eight (8) equal quarterly installments commencing on the Initial Redemption Date and thereafter, on the last day
of each calendar quarter (i.e., March 31st, June 30th, September 30th and December 31st) commencing on the last day of the next full calendar quarter after the
Initial Redemption Date (each date on which an installment is due being referred to herein as a “ Redemption Date ”). (By way of example, if the Initial Redemption
Date was February 15th, the next Redemption Date would be June 30th) . If the Corporation does not have sufficient funds legally available to redeem all shares of
Series A Preferred Stock to be redeemed, the Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such capital stock out of funds
legally available therefor, based on the respective amounts which would otherwise be payable in respect of the shares to be redeemed if the legally available funds
were sufficient to redeem all such shares and shall redeem the remaining shares to have been redeemed as soon as practicable after the Corporation has funds
legally available therefore. If the Corporation is unable to redeem any portion of the shares of Series A Preferred Stock requested to be redeemed, it shall promptly
after receiving the Redemption Request use its commercially reasonable efforts to raise sufficient funds to legally enable the redemption of the remaining shares of
Series A Preferred Stock that were requested to be redeemed by either obtaining loans or selling stock, both subject to binding legal obligations of the Corporation
that may then be in effect. For purposes of this Article VII, the fair market value of a share of Series A Preferred Stock shall be determined within sixty (60) days of
the date of the Redemption Request by an independent valuation expert chosen by the Board of Directors.

2. Number of Shares . The number of shares of Series A Preferred Stock that the Corporation shall be required under this Article VII to redeem on any one
Redemption Date shall be equal to the amount determined by dividing (i) the aggregate number of shares of Series A Preferred Stock requested to be redeemed by
(ii) the number of remaining Redemption Dates (including the Redemption Date to which such calculation applies). Any redemption effected pursuant to this
Article VII shall be made on a pro rata basis among the holders of Series A Preferred Stock based upon the total Redemption Price applicable to each holder’s
shares of Series A Preferred Stock.

3. Redemption Notice . Within five (5) business days of the receipt of the Redemption Request, the Corporation shall send written notice of the request for
redemption (the “ Redemption Notice ”) to each holder of record of Series A Preferred Stock. The Redemption Notice shall state:
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(a) the scheduled date of the initial redemption of the shares of Series A Preferred Stock, which shall be not more than twenty (20) days following the
delivery of the Redemption Notice (the “ Initial Redemption Date ”); and

(b) that the holder shall surrender to the Corporation, in the manner and at the place designated, the certificate or certificates representing the shares of
Series A Preferred Stock to be redeemed from such holder by the Corporation on the applicable Redemption Date.

4. Surrender of Certificates; Payment . On or before a Redemption Date, each holder of shares of Series A Preferred Stock to be redeemed on such
Redemption Date, shall surrender the certificate or certificates representing such shares to the Corporation, in the manner and at the place designated in the
Redemption Notice (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit), and thereupon the
Redemption Price for such shares shall be payable to the order of the person whose name appears on such certificate or certificates as the owner thereof. In the
event less than all of the shares of Series A Preferred Stock represented by a certificate are redeemed, a new certificate representing the unredeemed shares of
Series A Preferred Stock shall promptly be issued to such holder. From and after a Redemption Date, unless there shall have been a default in payment of the
Redemption Price, all rights of the holders of shares of Series A Preferred Stock designated for redemption in the Redemption Notice relating to such Redemption
Date (except the right to receive the applicable Redemption Price without interest upon surrender of their certificate or certificates) shall cease with respect to such
shares, and such shares shall not thereafter be transferred on the books of the Corporation or be deemed to be outstanding for any purpose whatsoever.

ARTICLE VIII

The Corporation is to have perpetual existence.

ARTICLE IX

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

ARTICLE X

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of
the Corporation.

ARTICLE XI

1. To the fullest extent permitted by the Delaware General Corporation Law as the same exists or as may hereafter be amended, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director. If the Delaware General
Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.
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2. The Corporation shall have the power to indemnify, to the extent permitted by the Delaware General Corporation Law, as it presently exists or may
hereafter be amended from time to time, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “ Proceeding ”) by reason of the fact that he or she is or was a director, officer, employee or
agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

3. Neither any amendment nor repeal of this ARTICLE XI, nor the adoption of any provision of the Corporation’s Certificate of Incorporation inconsistent
with this ARTICLE XI, shall eliminate or reduce the effect of this ARTICLE XI, in respect of any matter occurring, or any action or proceeding accruing or arising
or that, but for this ARTICLE XI, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

4. To the maximum extent permitted from time to time under the law of the State of Delaware, the Corporation, on behalf of itself and its affiliates,
renounces any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded Opportunity. An “ Excluded
Opportunity ” is any matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes into the possession of,
(i) any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred Stock or any partner,
member, officer, director, stockholder, employee, affiliate or agent of any such holder, other than someone who is an employee of the Corporation or any of its
subsidiaries (collectively, the persons delineated in (i) and (ii) are “ Covered Persons ”), unless such matter, transaction or interest is presented to or acquired by a
Covered Person expressly and solely in such Covered Person’s capacity as a director of the Corporation, while such Covered Person is performing services in such
capacity. Any repeal or modification of this ARTICLE XI, Section 4 shall only be prospective and shall not affect the rights under this ARTICLE XI, Section 4 in
effect at the time of the alleged occurrence of any action or omission to act giving rise to liability. Notwithstanding anything to the contrary contained elsewhere in
this Restated Certificate (but without limiting the immediately preceding sentence), the affirmative vote of the holders of at least 60% of the then outstanding shares
of each series of Preferred Stock, voting as a separate series on an as-converted basis, shall be required to amend or repeal, or to adopt any provision inconsistent
with, this ARTICLE XI, Section 4.

ARTICLE XII

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware, to the fullest extent
permitted by law, shall be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the Corporation; (b) any action asserting a
claim of breach of a fiduciary duty owed by, or other wrongdoing by, any director, officer, employee or agent of the Corporation to the Corporation or the
Corporation’s stockholders; (c) any action asserting a claim against the Corporation arising pursuant to any provision of the Delaware General Corporation Law,
this Restated Certificate or the Bylaws of the Corporation; (d) any action to interpret, apply, enforce or determine the validity of this Restated Certificate or the
Bylaws of the Corporation; or (e) any action asserting a claim against the Corporation governed by the internal affairs doctrine. Any person or entity purchasing or
otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and to have consented to the provisions
of this Article XII.
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ARTICLE XIII

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be kept
(subject to any provision contained in the statutes) outside of the State of Delaware at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.
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Exhibit 3.2

ALTERYX, INC.

RESTATED CERTIFICATE OF INCORPORATION

Alteryx, Inc., a Delaware corporation, hereby certifies as follows:

1.    The name of this corporation is Alteryx, Inc. The date of the filing of its original Certificate of Incorporation with the Secretary of State was March 18,
2011.

2.    The Restated Certificate of Incorporation of this corporation attached hereto as Exhibit A , which is incorporated herein by this reference, and which
restates, integrates and further amends the provisions of the Certificate of Incorporation of this corporation, as previously amended and/or restated, has been duly
adopted by this corporation’s Board of Directors and by the stockholders in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware, with the approval of this corporation’s stockholders having been given by written consent without a meeting in accordance with Section 228 of the
General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this corporation has caused this Restated Certificate of Incorporation to be signed by its duly authorized officer and the foregoing
facts stated herein are true and correct.
 
Dated: [●], 2017  Alteryx, Inc.

 By:   
 Name: Dean A. Stoecker
 Title:  Chief Executive Officer



EXHIBIT A

ALTERYX, INC.

RESTATED CERTIFICATE OF INCORPORATION

ARTICLE I: NAME

The name of this corporation is Alteryx, Inc. (the “ Corporation
”).

ARTICLE II: AGENT FOR SERVICE OF PROCESS

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle,
Delaware 19801. The name of the registered agent of the Corporation at that address is The Corporation Trust Company.

ARTICLE III: PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the
State of Delaware (the “ General
Corporation
Law
”).

ARTICLE IV: AUTHORIZED STOCK

1.     Total Authorized .

1.1.     The total number of shares of all classes of stock that the Corporation has authority to issue is 1,010,000,000 shares, consisting of three classes:
500,000,000 shares of Class A Common Stock, $0.0001 par value per share (“ Class

A
Common
Stock
”), 500,000,000 shares of Class B Common Stock, $0.0001
par value per share (“ Class

B
Common
Stock
” and together with the Class A Common Stock, the “ Common
Stock
”), and 10,000,000 shares of Preferred Stock,
$0.0001 par value per share (the “ Preferred
Stock
”).

1.2.     The number of authorized shares of Class A Common Stock or Class B Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of capital stock representing a majority of the voting power of all the then-
outstanding shares of capital stock of the Corporation entitled to vote thereon, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law,
and no vote of the holders of the Class A Common Stock or Class B Common Stock voting separately as a class shall be required therefor.

2.     Preferred Stock .

2.1.     The Corporation’s Board of Directors (“ Board
of
Directors
”) is authorized, subject to any limitations prescribed by the law of the State of
Delaware, by resolution or resolutions adopted from time to time, to provide for the issuance of shares of Preferred Stock in one or more series, and, by filing a
certificate of designation pursuant to the



applicable law of the State of Delaware (“ Certificate
of
Designation
”), to establish from time to time the number of shares to be included in each such series, to
fix the designation, powers (including voting powers), preferences and relative, participating, optional or other rights (and the qualifications, limitations or
restrictions thereof) of the shares of each such series and to increase (but not above the total number of authorized shares of the class) or decrease (but not below
the number of shares of such series then outstanding) the number of shares of any such series. The number of authorized shares of Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all
the then-outstanding shares of capital stock of the Corporation entitled to vote thereon, without a separate vote of the holders of the Preferred Stock or any series
thereof, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law, unless a vote of any such holders is required pursuant to the terms of
any Certificate of Designation designating a series of Preferred Stock.

2.2.     Except as otherwise expressly provided in any Certificate of Designation designating any series of Preferred Stock pursuant to the foregoing
provisions of this Article IV, (i) any new series of Preferred Stock may be designated, fixed and determined as provided herein by the Board of Directors without
approval of the holders of Common Stock or the holders of Preferred Stock, or any series thereof, and (ii) any such new series may have powers, preferences and
rights, including, without limitation, voting rights, dividend rights, liquidation rights, redemption rights and conversion rights, senior to, junior to or pari passu with
the rights of the Common Stock, the Preferred Stock, or any future class or series of Preferred Stock or Common Stock.

3.     Rights of Class A Common Stock and Class B Common Stock .

3.1.     Equal Status . Except as otherwise provided in this Restated Certificate of Incorporation or required by applicable law, shares of Class A
Common Stock and Class B Common Stock shall have the same rights and powers, rank equally (including as to dividends and distributions, and upon any
liquidation, dissolution or winding up of the Corporation), share ratably and be identical in all respects and as to all matters.

3.2.     Voting Rights . Except as otherwise expressly provided by this Restated Certificate of Incorporation or as provided by law, the holders of
shares of Class A Common Stock and Class B Common Stock shall (a) at all times vote together as a single class on all matters (including the election of directors)
submitted to a vote of the stockholders of the Corporation, (b) be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation
(the “ Bylaws
”) and (c) be entitled to vote upon such matters and in such manner as may be provided by applicable law; provided ,  however , that, except as
otherwise required by law, holders of shares of Class A Common Stock and Class B Common Stock shall not be entitled to vote on any amendment to this Restated
Certificate of Incorporation (including any Certificate of Designation relating to any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the holders of one or more other
such series, to vote thereon pursuant to this Restated Certificate of Incorporation (including any Certificate of Designation relating to any series of Preferred Stock).
Except as otherwise expressly provided herein or required by applicable law, each holder of Class A Common Stock
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shall have the right to one (1) vote per share of Class A Common Stock held of record by such holder and each holder of Class B Common Stock shall have the
right to ten (10) votes per share of Class B Common Stock held of record by such holder.

3.3 .     Dividends and Distribution Rights . Shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and
ratably, on a per share basis, with respect to any dividends or distributions as may be declared and paid from time to time by the Board of Directors out of any
assets of the Corporation legally available therefor; provided , however , that in the event a dividend is paid in the form of shares of Class A Common Stock or
Class B Common Stock (or rights to acquire such shares), then holders of Class A Common Stock shall receive shares of Class A Common Stock (or rights to
acquire such shares, as the case may be) and holders of Class B Common Stock shall receive shares of Class B Common Stock (or rights to acquire such shares, as
the case may be), with holders of shares of Class A Common Stock and Class B Common Stock receiving, on a per share basis, an identical number of shares of
Class A Common Stock or Class B Common Stock, as applicable. Notwithstanding the foregoing, the Board of Directors may pay or make a disparate dividend or
distribution per share of Class A Common Stock or Class B Common Stock (whether in the amount of such dividend or distribution payable per share, the form in
which such dividend or distribution is payable, the timing of the payment, or otherwise) if such disparate dividend or distribution is approved in advance by the
affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.

3.4.      Subdivisions, Combinations or Reclassifications . Shares of Class A Common Stock or Class B Common Stock may not be subdivided,
combined or reclassified unless the shares of the other class are concurrently therewith proportionately subdivided, combined or reclassified in a manner that
maintains the same proportionate equity ownership between the holders of the outstanding Class A Common Stock and Class B Common Stock on the record date
for such subdivision, combination or reclassification; provided , however , that shares of one such class may be subdivided, combined or reclassified in a different
or disproportionate manner if such subdivision, combination or reclassification is approved in advance by the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.

3.5.      Liquidation, Dissolution or Winding Up . Subject to the preferential or other rights of any holders of Preferred Stock then outstanding, upon
the liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, holders of Class A Common Stock and Class B Common Stock will
be entitled to receive ratably all assets of the Corporation available for distribution to its stockholders unless disparate or different treatment of the shares of each
such class with respect to distributions upon any such liquidation, dissolution or winding up is approved in advance by the affirmative vote of the holders of a
majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.

3.6.      Merger or Consolidation . In the case of any distribution or payment in respect of the shares of Class A Common Stock or Class B Common
Stock upon the merger or consolidation of the Corporation with or into any other entity, or in the case of any other transaction having an effect on stockholders
substantially similar to that resulting from a merger
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or consolidation, such distribution or payment shall be made ratably on a per share basis among the holders of the Class A Common Stock and Class B Common
Stock as a single class; provided , however , that shares of one such class may receive different or disproportionate distributions or payments in connection with
such merger, consolidation or other transaction if (i) the only difference in the per share distribution to the holders of the Class A Common Stock and Class B
Common Stock is that any securities distributed to the holder of a share Class B Common Stock have ten times the voting power of any securities distributed to the
holder of a share of Class A Common Stock, or (ii) such merger, consolidation or other transaction is approved by the affirmative vote of the holders of a majority
of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.

ARTICLE V: CLASS B COMMON STOCK CONVERSION

1.      Optional Conversion . Each share of Class B Common Stock shall be convertible into one (1) fully paid and nonassessable share of Class A Common
Stock at the option of the holder thereof at any time upon written notice to the Corporation. Before any holder of Class B Common Stock shall be entitled to
convert any of such holder’s shares of such Class B Common Stock into shares of Class A Common Stock, such holder shall deliver an instruction, duly signed and
authenticated in accordance with any procedures set forth in the Bylaws or any policies of the Corporation then in effect, at the principal corporate office of the
Corporation or of any transfer agent for the Class B Common Stock, and shall give written notice to the Corporation at its principal corporate office of such
holder’s election to convert the same and shall state therein the name or names in which the shares of Class A Common Stock issuable on conversion thereof are to
be registered on the books of the Corporation. The Corporation shall, as soon as practicable thereafter, register on the Corporation’s books ownership of the number
of shares of Class A Common Stock to which such record holder of Class B Common Stock, or to which the nominee or nominees of such record holder, shall be
entitled as aforesaid. Such conversion shall be deemed to have occurred immediately prior to the close of business on the date such notice of the election to convert
is received by the Corporation, and the person or persons entitled to receive the shares of Class A Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such shares of Class A Common Stock as of such date.

2.      Automatic Conversion . Each share of Class B Common Stock shall automatically, without further action by the Corporation or the holder thereof, be
converted into one (1) fully paid and nonassessable share of Class A Common Stock immediately prior to the close of business on the earlier of (i) ten (10) years
from the Initial Public Offering Closing (as defined below), (ii) the date on which the outstanding shares of Class B Common Stock represent less than ten percent
(10%) of the aggregate number of shares of Class A Common Stock and Class B Common Stock then outstanding or (iii) the date specified by the affirmative vote
of the holders of Class B Common Stock representing not less than two-thirds (2/3) of the voting power of the outstanding shares of Class B Common Stock, voting
separately as a single class (each of the events referred to in (i), (ii) and (iii) are referred to herein as an “ Automatic
Conversion
”). The Corporation shall provide
notice of the Automatic Conversion of shares of Class B Common Stock pursuant to this Section 2 of Article V to record holders of such shares of Class B
Common Stock as soon as practicable following the Automatic Conversion. Such notice shall be provided by any means then permitted by the General Corporation
Law; provided ,
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however , that no failure to give such notice nor any defect therein shall affect the validity of the Automatic Conversion. Upon and after the Automatic Conversion,
the person registered on the Corporation’s books as the record holder of the shares of Class B Common Stock so converted immediately prior to the Automatic
Conversion shall be registered on the Corporation’s books as the record holder of the shares of Class A Common Stock issued upon Automatic Conversion of such
shares of Class B Common Stock, without further action on the part of the record holder thereof. Immediately upon the effectiveness of the Automatic Conversion,
the rights of the holders of shares of Class B Common Stock as such shall cease, and the holders shall be treated for all purposes as having become the record
holder or holders of such shares of Class A Common Stock into which such shares of Class B Common Stock were converted.

3.      Conversion on Transfer . Each share of Class B Common Stock shall automatically, without further action by the Corporation or the holder thereof,
be converted into one (1) fully paid and nonassessable share of Class A Common Stock, upon the occurrence of a Transfer (as defined below), other than a
Permitted Transfer (as defined below), of such share of Class B Common Stock.

4.      Policies and Procedures . The Corporation may, from time to time, establish such policies and procedures, not in violation of applicable law or this
Restated Certificate of Incorporation or the Bylaws, relating to the conversion of shares of the Class B Common Stock into shares of Class A Common Stock as it
may deem necessary or advisable. If the Corporation has reason to believe that a Transfer that is not a Permitted Transfer has occurred, the Corporation may
request that the purported transferor furnish affidavits or other evidence to the Corporation as it reasonably deems necessary to determine whether a Transfer that is
not a Permitted Transfer has occurred, and if such transferor does not within ten (10) days after the date of such request furnish sufficient (as determined by the
Board of Directors) evidence to the Corporation (in the manner provided in the request) to enable the Corporation to determine that no such Transfer has occurred,
any such shares of Class B Common Stock, to the extent not previously converted, shall be automatically converted into shares of Class A Common Stock and such
conversion shall thereupon be registered on the books and records of the Corporation. In connection with any action of stockholders taken at a meeting, the stock
ledger of the Corporation shall be presumptive evidence as to who are the stockholders entitled to vote in person or by proxy at any meeting of stockholders and the
classes of shares held by each such stockholder and the number of shares of each class held by such stockholder.

5.     Definitions .

(a)    “ Convertible
Security
” shall mean any evidences of indebtedness, shares or other securities (other than shares of Class B Common Stock)
convertible into or exchangeable for Class A Common Stock or Class B Common Stock, either directly or indirectly.

(b)    “ Family
Member
” shall mean with respect to any natural person who is a Qualified Stockholder, the spouse, domestic partner, parents,
grandparents, lineal descendants, siblings and lineal descendants of siblings of such Qualified Stockholder. Lineal descendants shall include adopted persons, but
only so long as they are adopted while a minor.
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(c)    “ IPO
Date
” means [●], 2017.

(d)    “ Option
” shall mean rights, options, restricted stock units or warrants to subscribe for, purchase or otherwise acquire Class A Common Stock,
Class B Common Stock or any Convertible Security.

(e)    “ Parent
” of an entity shall mean any entity that directly or indirectly owns or controls a majority of the voting power of the voting securities of
such entity.

(f)    “ Permitted
Entity
” shall mean with respect to a Qualified Stockholder: (a) a Permitted Trust solely for the benefit of (1) such Qualified
Stockholder, (2) one or more Family Members of such Qualified Stockholder, or (3) any other Permitted Entity of such Qualified Stockholder; or (b) any general
partnership, limited partnership, limited liability company, corporation or other entity exclusively owned by (1) such Qualified Stockholder, (2) one or more Family
Members of such Qualified Stockholder, or (3) any other Permitted Entity of such Qualified Stockholder.

(g)    “ Permitted
Transfer
” shall mean, and be restricted to, any Transfer of a share of Class B Common Stock:

(i)    by a Qualified Stockholder to (A) one or more Family Members of such Qualified Stockholder, (B) any Permitted Entity of such
Qualified Stockholder, or (C) to such Qualified Stockholder’s revocable living trust, which revocable living trust is itself both a Permitted Trust and a Qualified
Stockholder; or

(ii)    by a Permitted Entity of a Qualified Stockholder to (A) such Qualified Stockholder or one or more Family Members of such Qualified
Stockholder, or (B) any other Permitted Entity of such Qualified Stockholder.

(h)    “ Permitted
Transferee
” shall mean a transferee of shares of Class B Common Stock received in a Permitted Transfer.

(i)    “ Permitted
Trust
” shall mean a bona fide trust where each trustee is (i) a Qualified Stockholder, (ii) a Family Member, or (iii) a professional in
the business of providing trustee services, including private professional fiduciaries, trust companies and bank trust departments.

(j)    “ Qualified
Stockholder
” shall mean: (a) the record holder of a share of Class B Common Stock as of the IPO Date; (b) the initial registered
holder of any shares of Class B Common Stock that are originally issued by the Corporation after the IPO Date pursuant to the exercise or conversion of any Option
or Convertible Security that, in each case, was outstanding as of the IPO Date; (c) each natural person who, prior to the IPO Date, Transferred shares of capital
stock of the Corporation to a Permitted Entity that is or becomes a Qualified Stockholder; (d) each natural person who Transferred shares of, or equity awards for,
Class B Common Stock (including any Option exercisable or Convertible Security exchangeable for or convertible into shares of Class B Common Stock) to a
Permitted Entity that is or becomes a Qualified Stockholder; and (e) a Permitted Transferee.
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(k)    “ Transfer
” of a share of Class B Common Stock shall mean any sale, assignment, transfer, conveyance, hypothecation or other transfer or
disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by operation of law,
including, without limitation, a transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether there is a corresponding change in
beneficial ownership), or the transfer of, or entering into a binding agreement with respect to, Voting Control over such share by proxy or otherwise; provided ,
however , that the following shall not be considered a “Transfer” within the meaning of this Section 5 of Article V:

(i)    the granting of a revocable proxy to officers or directors of the Corporation at the request of the Board of Directors in connection with
actions to be taken at an annual or special meeting of stockholders;

(ii)    entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are holders of
Class B Common Stock that (A) is disclosed either in a Schedule 13D filed with the Securities and Exchange Commission or in writing to the Secretary of the
Corporation, (B) either has a term not exceeding one (1) year or is terminable by the holder of the shares subject thereto at any time and (C) does not involve any
payment of cash, securities, property or other consideration to the holder of the shares subject thereto other than the mutual promise to vote shares in a designated
manner;

(iii)    entering into a voting trust, agreement or arrangement (with or without granting a proxy) pursuant to a written agreement to which the
Corporation is a party; or

(iv)    the pledge of shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares pursuant to a bona
fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged shares; provided , however , that a
foreclosure on such shares or other similar action by the pledgee shall constitute a Transfer unless such foreclosure or similar action qualifies as a Permitted
Transfer.

A Transfer shall also be deemed to have occurred with respect to a share of Class B Common Stock beneficially held by (i) an entity that is a Permitted Entity, if
there occurs any act or circumstance that causes such entity to no longer be a Permitted Entity or (ii) an entity that is a Qualified Stockholder, if, in either case,
there occurs a Transfer on a cumulative basis, from and after the IPO Date, of a majority of the voting power of the voting securities of such entity or any direct or
indirect Parent of such entity, other than a Transfer to parties that are, as of the IPO Date, holders of voting securities of any such entity or Parent of such entity.

(l)    “ Voting
Control
” shall mean, with respect to a share of Class B Common Stock, the power (whether exclusive or shared) to vote or direct the
voting of such share by proxy, voting agreement or otherwise.

6.      Status of Converted Stock . In the event any shares of Class B Common Stock are converted into shares of Class A Common Stock pursuant to this
Article V, the shares of
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Class B Common Stock so converted shall be retired and shall not be reissued by the Corporation.

7.      Effect of Conversion on Payment of Dividends . Notwithstanding anything to the contrary in Sections 1, 2 or 3 of this Article V, if the date on which
any share of Class B Common Stock is converted into Class A Common Stock pursuant to the provisions of Sections 1, 2 or 3 of this Article V occurs after the
record date for the determination of the holders of Class B Common Stock entitled to receive any dividend or distribution to be paid on the shares of Class B
Common Stock, the holder of such shares of Class B Common Stock as of such record date will be entitled to receive such dividend or distribution on such
payment date; provided , that, notwithstanding any other provision of this Restated Certificate of Incorporation, to the extent that any such dividend or distribution
is payable in shares of Class B Common Stock, such dividend or distribution shall be deemed to have been declared, and shall be payable in, shares of Class A
Common Stock and no shares of Class B Common Stock shall be issued in payment thereof.

8.      Reservation . The Corporation shall at all times reserve and keep available, out of its authorized and unissued shares of Class A Common Stock, solely
for the purpose of effecting conversions of shares of Class B Common Stock into Class A Common Stock, such number of duly authorized shares of Class A
Common Stock as shall from time to time be sufficient to effect the conversion of all then-outstanding shares of Class B Common Stock. If at any time the number
of authorized and unissued shares of Class A Common Stock shall not be sufficient to effect the conversion of all then-outstanding shares of Class B Common
Stock, the Corporation shall promptly take such corporate action as may be necessary to increase its authorized but unissued shares of Class A Common Stock to
such number of shares as shall be sufficient for such purpose, including, without limitation, obtaining the requisite stockholder approval of any necessary
amendment to this Restated Certificate of Incorporation. All shares of Class A Common Stock which are so issuable shall, when issued, be duly and validly issued,
fully paid and non-assessable shares. The Corporation shall take all such action as may be necessary to ensure that all such shares of Class A Common Stock may
be so issued without violation of any applicable law or regulation.

ARTICLE VI: AMENDMENT OF BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws. Any adoption, amendment or repeal of the Bylaws by the Board of
Directors shall require the approval of a majority of the Whole Board. For purposes of this Restated Certificate of Incorporation, the term “ Whole
Board
” shall
mean the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships. The stockholders shall also have
power to adopt, amend or repeal the Bylaws; provided , however , that, notwithstanding any other provision of this Restated Certificate of Incorporation (including
any Certificate of Designation) or any provision of law that might otherwise permit a lesser or no vote, but in addition to any vote of the holders of any class or
series of stock of the Corporation required by applicable law or by this Restated Certificate of Incorporation (including any Preferred Stock issued pursuant to any
Certificate of Designation), the affirmative vote of the holders of at least two-thirds (2/3) of the voting power of all of the then-outstanding shares of the capital
stock of the Corporation entitled to vote generally in the election of directors, voting
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together as a single class, shall be required to adopt, amend or repeal any provision of the Bylaws, provided , further , that if two-thirds (2/3) of the Whole Board
has approved such adoption, amendment or repeal of any provisions of the Bylaws, then only the affirmative vote of the holders of at least a majority of the voting
power of all of the then-outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single
class, shall be required to adopt, amend or repeal any provision of the Bylaws.

ARTICLE VII: MATTERS RELATING TO THE BOARD OF DIRECTORS

1 .     Director Powers . The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, except as
otherwise provided by law. In addition to the powers and authority expressly conferred upon them by statute or by this Restated Certificate of Incorporation or the
Bylaws, the directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation.

2.      Number of Directors . Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances,
the total number of directors constituting the Whole Board shall be fixed from time to time exclusively by resolution adopted by a majority of the Whole Board.

3.      Classified Board . Subject to the special rights of the holders of any series of Preferred Stock to elect directors, the directors shall be divided, with
respect to the time for which they severally hold office, into three classes designated as Class I, Class II and Class III, respectively (the “ Classified
Board
”). The
Board of Directors is authorized to assign members of the Board of Directors already in office to such classes of the Classified Board, which assignments shall
become effective at the same time the Classified Board becomes effective. Directors shall be assigned to each class in accordance with a resolution or resolutions
adopted by the Board of Directors, with the number of directors in each class to be divided as nearly equal as reasonably possible. The initial term of office of the
Class I directors shall expire at the Corporation’s first annual meeting of stockholders following the closing of the Corporation’s initial public offering pursuant to
an effective registration statement under the Securities Act of 1933, as amended, covering the offer and sale of Class A Common Stock to the public (the “ Initial
Public
Offering
Closing
”), the initial term of office of the Class II directors shall expire at the Corporation’s second annual meeting of stockholders following the
Initial Public Offering Closing, and the initial term of office of the Class III directors shall expire at the Corporation’s third annual meeting of stockholders
following the Initial Public Offering Closing. At each annual meeting of stockholders following the Initial Public Offering Closing, directors elected to succeed
those directors of the class whose terms then expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their
election. In the event of any increase or decrease in the authorized number of directors (a) each director then serving as such shall nevertheless continue as a
director of the class of which he or she is a member and (b) the newly created or eliminated directorships resulting from such increase or decrease shall be
apportioned by the Board of Directors among the three classes of directors so as to ensure that no one class has more than one director more than any other class.
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4.      Term and Removal . Each director shall hold office until the annual meeting at which such director’s term expires and until such director’s successor
is elected and qualified, or until such director’s earlier death, resignation, disqualification or removal. Any director may resign at any time upon notice to the
Corporation given in writing or by any electronic transmission permitted by the Bylaws. Subject to the special rights of the holders of any series of Preferred Stock,
no director may be removed from the Board of Directors except for cause and only by the affirmative vote of the holders of at least two-thirds (2/3) of the voting
power of the then-outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class. In
the event of any increase or decrease in the authorized number of directors, (a) each director then serving as such shall nevertheless continue as a director of the
class of which he or she is a member and (b) the newly created or eliminated directorships resulting from such increase or decrease shall be apportioned by the
Board among the classes of directors so as to ensure that no one class has more than one director more than any other class. To the extent possible, consistent with
the foregoing rule, any newly created directorships shall be added to those classes whose terms of office are to expire at the latest dates following such allocation,
and any newly eliminated directorships shall be subtracted from those classes whose terms of office are to expire at the earliest dates following such allocation,
unless otherwise provided from time to time by resolution adopted by the Board. No decrease in the authorized number of directors constituting the Board shall
shorten the term of any incumbent director.

5.      Vacancies and Newly Created Directorships . Subject to the special rights of the holders of any series of Preferred Stock to elect directors, any
vacancy occurring in the Board of Directors for any cause, and any newly created directorship resulting from any increase in the authorized number of directors,
shall, unless (a) the Board of Directors determines by resolution that any such vacancies or newly created directorships shall be filled by the stockholders or (b) as
otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in office, even if less than a quorum, or by a sole remaining
director, and not by the stockholders. Any director elected in accordance with the preceding sentence shall hold office for a term expiring at the annual meeting of
stockholders at which the term of office of the class to which the director has been assigned expires or until such director’s successor shall have been duly elected
and qualified. No decrease in the authorized number of directors shall shorten the term of any incumbent director.

6.      Vote by Ballot . Election of directors need not be by written ballot unless the Bylaws shall so provide.

ARTICLE VIII: DIRECTOR LIABILITY

1.      Limitation of Liability . To the fullest extent permitted by law, no director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director. Without limiting the effect of the preceding sentence, if the General Corporation Law
is hereafter amended to authorize the further elimination or limitation of the liability of a director, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law, as so amended.
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2.      Change in Rights . Neither any amendment nor repeal of this Article VIII, nor the adoption of any provision of this Restated Certificate of
Incorporation inconsistent with this Article VIII, shall eliminate, reduce or otherwise adversely affect any limitation on the personal liability of a director of the
Corporation existing at the time of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE IX: MATTERS RELATING TO STOCKHOLDERS

1.      No Action by Written Consent of Stockholders . Subject to the rights of any series of Preferred Stock then outstanding, no action shall be taken by
the stockholders of the Corporation except at a duly called annual or special meeting of stockholders and no action shall be taken by the stockholders of the
Corporation by written consent.

2.      Special Meeting of Stockholders . Special meetings of the stockholders of the Corporation may be called only by the Chairperson of the Board, the
Chief Executive Officer, the President, the Lead Independent Director (as defined in the Bylaws) or the Board of Directors acting pursuant to a resolution adopted
by a majority of the Whole Board, and may not be called by any other person or persons.

3.      Advance Notice of Stockholder Nominations and Business Transacted at Special Meetings . Advance notice of stockholder nominations for the
election of directors of the Corporation and of business to be brought by stockholders before any meeting of stockholders of the Corporation shall be given in the
manner provided in the Bylaws. Business transacted at special meetings of stockholders shall be limited to the purpose or purposes stated in the notice of meeting.

ARTICLE X: SEVERABILITY

If any provision of this Restated Certificate of Incorporation shall be held to be invalid, illegal, or unenforceable, then such provision shall nonetheless be
enforced to the maximum extent possible consistent with such holding and the remaining provisions of this Restated Certificate of Incorporation (including without
limitation, all portions of any section of this Restated Certificate of Incorporation containing any such provision held to be invalid, illegal, or unenforceable, which
is not invalid, illegal, or unenforceable) shall remain in full force and effect.

ARTICLE XI: AMENDMENT OF RESTATED CERTIFICATE OF INCORPORATION

1.      General . The Corporation reserves the right to amend or repeal any provision contained in this Restated Certificate of Incorporation in the manner
prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation; provided , however , that,
notwithstanding any other provision of this Restated Certificate of Incorporation (including any Certificate of Designation) or any provision of law that might
otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of any class or series of the stock of the Corporation required by law or by this
Restated Certificate of Incorporation (including any Certificate of Designation), and subject to Sections 1 and 2.1 of Article IV, the affirmative vote of the holders
of at least two-thirds (2/3) of the voting power of all of the then-outstanding shares of the capital stock of the Corporation entitled to vote generally
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in the election of directors, voting together as a single class, shall be required to amend or repeal, or adopt any provision inconsistent with, this Section 1 of
Article XI, Section 1.2 and Section 2 of Article IV, or Article V, Article VI, Article VII, Article VIII, Article IX, Article X or Article XII (the “ Specified
Provisions
”); provided , further , that if two-thirds (2/3) of the Whole Board has approved such amendment or repeal of, or any provision inconsistent with, the
Specified Provisions, then only the affirmative vote of the holders of at least a majority of the voting power of all of the then-outstanding shares of the capital stock
of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal, or adopt any
provision inconsistent with, the Specified Provisions.

2.      Changes to or Inconsistent with Section  3 of Article  IV . Notwithstanding any other provision of this Restated Certificate of Incorporation
(including any Certificate of Designation) or any provision of law that might otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of
any class or series of the stock of the Corporation required by law or by this Restated Certificate of Incorporation (including any Certificate of Designation), the
affirmative vote of the holders of Class A Common Stock representing at least seventy-five percent (75%) of the voting power of the then-outstanding shares of
Class A Common Stock, voting separately as a single class, and the affirmative vote of the holders of Class B Common Stock representing at least seventy-five
percent (75%) of the voting power of the then-outstanding shares of Class B Common Stock, each voting separately as single classes, shall be required to amend or
repeal, or to adopt any provision inconsistent with, Section 3 of Article IV or this Section 2 of Article XI.

ARTICLE XII: CHOICE OF FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware, to the fullest extent
permitted by law, shall be the sole and exclusive forum for: (a) any derivative action or proceeding brought on behalf of the Corporation; (b) any action asserting a
claim of breach of a fiduciary duty owed by, or other wrongdoing by, any director, officer, employee or agent of the Corporation to the Corporation or the
Corporation’s stockholders; (c) any action asserting a claim against the Corporation arising pursuant to any provision of the General Corporation Law, this Restated
Certificate of Incorporation or the Bylaws; (d) any action to interpret, apply, enforce or determine the validity of this Restated Certificate of Incorporation or the
Bylaws; or (e) any action asserting a claim against the Corporation governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring
or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and to have consented to the provisions of this Article XII.
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BYLAWS

OF

ALTERYX, INC.

ARTICLE I

CORPORATE OFFICES
 
 1.1 Registered Office .

The registered office and registered agent of the corporation shall be:

Corporation Service Company
2711 Centerville Road, Suite 400

Wilmington, New Castle County, Delaware 19808.
 
 1.2 Other Offices .

The Board of Directors may at any time establish other offices at any place or places where the corporation is qualified to do business.

ARTICLE II

MEETINGS OF STOCKHOLDERS
 
 2.1 Place Of Meetings .

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the Board of Directors. In the absence of
any such designation, stockholders’ meetings shall be held at the registered office of the corporation.

 
 2.2 Annual Meeting .

The annual meeting of stockholders shall be held on such date, time and place, either within or without the State of Delaware, as may be designated by
resolution of the Board of Directors each year. At the meeting, directors shall be elected and any other proper business may be transacted.

 
 2.3 Special Meeting .

A special meeting of the stockholders may be called at any time by the Board of Directors, the chairman of the board, the chief executive officer, the
president or by one or more stockholders holding shares in the aggregate entitled to cast not less than ten percent of the votes at that meeting.



If a special meeting is called by any person or persons other than the Board of Directors, the chairman of the board, the chief executive officer or the
president,  the  request  shall  be  in  writing,  specifying  the  time  of  such  meeting  and  the  general  nature  of  the  business  proposed  to  be  transacted,  and  shall  be
delivered personally  or  sent  by  registered  mail  or  by  telegraphic  or  other  facsimile  transmission  to  the  chairman  of  the  board,  the  chief  executive  officer,  the
president, any vice president, or the secretary of the corporation. No business may be transacted at such special meeting otherwise than specified in such notice.
The officer receiving the request shall cause notice to be promptly given to the stockholders entitled to vote, in accordance with the provisions of Sections 2.4 and
2.5 of this Article II, that a meeting will be held at the time requested by the person or persons calling the meeting, not less than thirty-five (35) nor more than sixty
(60) days after the receipt  of the request.  If  the notice is not given within twenty (20) days after the receipt of the request,  the person or persons requesting the
meeting may give the notice. Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a meeting of
stockholders called by action of the Board of Directors may be held.

 
 2.4 Notice Of Stockholders’ Meetings .

All notices of meetings with stockholders shall be in writing and shall be sent or otherwise given in accordance with Section 2.5 of these Bylaws not
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting. The notice shall specify the
place (if any), date and hour of the meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called.

 
 2.5 Manner Of Giving Notice; Affidavit Of Notice .

Written  notice  of  any  meeting  of  stockholders,  if  mailed,  is  given  when  deposited  in  the  United  States  mail,  postage  prepaid, directed  to  the
stockholder  at  his  address  as  it  appears  on  the  records  of  the  corporation.  Without  limiting  the  manner  by  which  notice  otherwise  may  be  given  effectively  to
stockholders, any notice to stockholders may be given by electronic mail or other electronic transmission, in the manner provided in Section 232 of the Delaware
General Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent of the corporation that the notice has been given shall, in the
absence of fraud, be prima facie evidence of the facts stated therein.

 
 2.6 Quorum .

The holders of a majority of the shares of stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the certificate of incorporation.
If, however, such quorum is not present or represented at any meeting of the stockholders, then either (a) the chairman of the meeting or (b) holders of a majority of
the shares of stock entitled to vote who are present, in person or by proxy, shall have power to adjourn the meeting to another place (if any), date or time.
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 2.7 Adjourned Meeting; Notice .

When a meeting is adjourned to another place (if any), date or time, unless these Bylaws otherwise require, notice need not be given of the adjourned
meeting if the time and place (if  any),  thereof and the means of remote communications,  if  any, by which stockholders and proxyholders may be deemed to be
present and vote at such adjourned meeting, are announced at the meeting at which the adjournment is taken. At the adjourned meeting the corporation may transact
any business that might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record date is
fixed for the adjourned meeting, notice of the place (if any), date and time of the adjourned meeting and the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting shall be given to each stockholder of record entitled to
vote at the meeting.

 
 2.8 Organization; Conduct of Business .

(a)         Such person as the Board of Directors may have designated or, in the absence of such a person, the chief executive officer, or in his or her
absence, the president or, in his or her absence, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person
or by proxy, shall call to order any meeting of the stockholders and act as chairman of the meeting. In the absence of the secretary of the corporation, the secretary
of the meeting shall be such person as the chairman of the meeting appoints.

(b)         The chairman of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including the manner of
voting and the conduct of business. The date and time of opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall
be announced at the meeting.

 
 2.9 Voting .

The  stockholders  entitled  to  vote  at  any  meeting  of  stockholders  shall  be  determined  in  accordance  with  the  provisions  of Section  2.12  of  these
Bylaws, subject to the provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to voting rights of fiduciaries, pledgors and joint
owners of stock and to voting trusts and other voting agreements).

Except as may be otherwise provided in the certificate of incorporation, each stockholder shall be entitled to one vote for each share of capital stock
held  by such stockholder.  All  elections  shall  be  determined  by a  plurality  of  the  votes  cast,  and except  as  otherwise  required  by law,  all  other  matters  shall  be
determined by a majority of the votes cast affirmatively or negatively.

 
 2.10 Waiver Of Notice .

Whenever  notice  is  required to  be given under  any provision of  the General  Corporation Law of  Delaware or  of  the certificate  of incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other
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electronic transmission by such person, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting
shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders need be specified in any written waiver of notice, or any waiver of notice by electronic transmission, unless so required by the
certificate of incorporation or these Bylaws.

 
 2.11 Stockholder Action By Written Consent Without A Meeting .

Unless otherwise provided in the certificate of incorporation, any action required to be taken at any annual or special meeting of stockholders of the
corporation,  or  any action  that  may be  taken at  any annual  or  special  meeting  of  such stockholders,  may be  taken without  a  meeting,  without  prior  notice,  and
without a vote if a consent in writing, setting forth the action so taken, is (i) signed by the holders of outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted, and (ii) delivered to
the corporation in accordance with Section 228(a) of the Delaware General Corporation Law.

Every written consent shall bear the date of signature of each stockholder who signs the consent and no written consent shall be effective to take the
corporate action referred to therein unless, within 60 days of the date the earliest dated consent is delivered to the corporation, a written consent or consents signed
by a sufficient number of holders to take action are delivered to the corporation in the manner prescribed in this Section. A telegram, cablegram, electronic mail or
other electronic transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a
stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this Section to the extent permitted by law. Any such consent shall be
delivered in accordance with Section 228(d)(1) of the Delaware General Corporation Law.

Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all
purposes  for  which  the  original  writing  could  be  used,  provided  that  such  copy,  facsimile  or  other  reproduction  shall  be  a  complete  reproduction  of  the  entire
original writing.

Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who
have not consented in writing (including by electronic  mail  or  other electronic  transmission as permitted by law).  If  the action which is  consented to is  such as
would have required the filing of a certificate under any section of the General Corporation Law of Delaware if such action had been voted on by stockholders at a
meeting thereof, then the certificate filed under such section shall state, in lieu of any statement required by such section concerning any vote of stockholders, that
written notice and written consent have been given as provided in Section 228 of the General Corporation Law of Delaware.
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 2.12 Record Date For Stockholder Notice; Voting; Giving Consents .

In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,
or entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of
any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to
any other action.

If the Board of Directors does not so fix a record date:

(a)         The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on
the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held.

(b)         The record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
Board  of  Directors  is  necessary,  shall  be  the  day  on  which  the  first  written  consent  (including  consent  by  electronic  mail  or  other  electronic  transmission  as
permitted by law) is delivered to the corporation.

(c)          The  record  date  for  determining stockholders  for  any  other  purpose  shall  be  at  the  close  of  business  on  the  day  on  which  the  Board  of
Directors adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting, if
such adjournment is for thirty (30) days or less; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

 
 2.13 Proxies .

Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a meeting may
authorize  another  person  or  persons  to  act  for  such  stockholder  by  an  instrument  in  writing  or  by  an  electronic  transmission  permitted  by  law  filed  with  the
secretary of the corporation, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A proxy
shall  be  deemed  signed  if  the  stockholder’s  name  is  placed  on  the  proxy  (whether  by  manual  signature,  typewriting,  facsimile,  electronic  or telegraphic
transmission or otherwise) by the stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy that states on its face that it is irrevocable shall be
governed by the provisions of Section 212(e) of the General Corporation Law of Delaware.
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ARTICLE III

DIRECTORS
 
 3.1 Powers .

Subject to the provisions of the General Corporation Law of Delaware and any limitations in the certificate of incorporation or these Bylaws relating
to action required to be approved by the stockholders or by the outstanding shares, the business and affairs of the corporation shall be managed and all corporate
powers shall be exercised by or under the direction of the Board of Directors.

 
 3.2 Number Of Directors .

Upon the adoption of these Bylaws, the number of directors constituting the entire Board of Directors shall be two (2). Thereafter, this number may be
changed by a resolution of the Board of Directors or of the stockholders, subject to Section 3.4 of these Bylaws. No reduction of the authorized number of directors
shall have the effect of removing any director before such director’s term of office expires.

 
 3.3 Election, Qualification And Term Of Office Of Directors .

Except as provided in Section 3.4 of these Bylaws, and unless otherwise provided in the certificate of incorporation, directors shall be elected at each
annual meeting of stockholders to hold office until the next annual meeting. Directors need not be stockholders unless so required by the certificate of incorporation
or these Bylaws, wherein other qualifications for directors may be prescribed. Each director, including a director elected to fill a vacancy, shall hold office until his
or her successor is elected and qualified or until his or her earlier resignation or removal.

Unless otherwise specified in the certificate of incorporation, elections of directors need not be by written ballot.

 
 3.4 Resignation And Vacancies .

Any director may resign at any time upon written notice to the attention of the Secretary of the corporation. When one or more directors so resigns and
the resignation is effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office as provided in
this section in the filling of other vacancies.

Unless otherwise provided in the certificate of incorporation or these Bylaws:

(a)         Vacancies and newly created directorships resulting from any increase in the authorized number of directors elected by all of the stockholders
having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director.
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(b)         Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of the
certificate of incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the directors elected by such
class or classes or series thereof then in office, or by a sole remaining director so elected.

If at any time, by reason of death or resignation or other cause, the corporation should have no directors in office, then any officer or any stockholder
or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a stockholder, may
call a special meeting of stockholders in accordance with the provisions of the certificate of incorporation or these Bylaws, or may apply to the Court of Chancery
for a decree summarily ordering an election as provided in Section 211 of the General Corporation Law of Delaware.

If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole board (as
constituted immediately prior to any such increase), then the Court of Chancery may, upon application of any stockholder or stockholders holding at least 10% of
the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any such vacancies or
newly created directorships,  or to replace the directors chosen by the directors then in office as aforesaid, which election shall be governed by the provisions of
Section 211 of the General Corporation Law of Delaware as far as applicable.

 
 3.5 Place Of Meetings; Meetings By Telephone .

The Board of Directors of the corporation may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these Bylaws, members of the Board of Directors, or any committee designated by the
Board  of  Directors,  may  participate  in  a  meeting  of  the  Board  of  Directors,  or  any  committee,  by  means  of  conference  telephone  or  other  communications
equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at
the meeting.

 
 3.6 Regular Meetings .

Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be determined by the
board.

 
 3.7 Special Meetings; Notice .

Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the chairman of the board, the chief executive
officer, the president, any vice president, the secretary or any two directors.

Notice of the time and place of special meetings shall be delivered personally or by telephone to each director or sent by first-class mail, facsimile,
electronic transmission, or
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telegram, charges prepaid, addressed to each director at that director’s address as it is shown on the records of the corporation. If the notice is mailed, it shall be
deposited in the United States mail at least four days before the time of the holding of the meeting. If the notice is delivered personally or by facsimile, electronic
transmission, telephone or telegram, it shall be delivered at least 48 hours before the time of the holding of the meeting. Any oral notice given personally or by
telephone  may  be  communicated  either  to  the  director  or  to  a  person  at  the  office  of  the  director  who  the  person  giving  the  notice  has  reason  to  believe  will
promptly  communicate  it to  the  director.  The  notice  need  not  specify  the  purpose  of  the  meeting.  The  notice  need  not  specify  the  place  of  the  meeting,  if  the
meeting is to be held at the principal executive office of the corporation. Unless otherwise indicated in the notice thereof, any and all business may be transacted at
a special meeting.

 
 3.8 Quorum .

At all meetings of the Board of Directors, a majority of the total number of directors shall constitute a quorum for the transaction of business and the
act  of  a  majority  of  the  directors  present  at  any  meeting  at  which  there  is  a  quorum  shall  be  the  act  of  the  Board  of  Directors,  except  as  may  be  otherwise
specifically provided by statute or by the certificate of incorporation. If a quorum is not present at any meeting of the Board of Directors, then the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.

A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is
approved by at least a majority of the required quorum for that meeting.

 
 3.9 Waiver Of Notice .

Whenever  notice  is  required to  be given under  any provision of  the General  Corporation Law of  Delaware or  of  the certificate  of incorporation or
these  Bylaws,  a  written  waiver  thereof,  signed  by  the  person  entitled  to  notice,  or  waiver  by  electronic  mail  or  other  electronic  transmission  by  such  person,
whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the  meeting  is  not  lawfully  called  or  convened.  Neither  the  business  to  be  transacted  at,  nor  the  purpose  of,  any  regular  or  special  meeting  of  the  directors,  or
members of a committee of directors, need be specified in any written waiver of notice unless so required by the certificate of incorporation or these Bylaws.

 
 3.10 Board Action By Written Consent Without A Meeting .

Unless  otherwise  restricted  by  the  certificate  of  incorporation  or  these  Bylaws,  any  action  required  or  permitted  to  be  taken at  any meeting of  the
Board of Directors, or of any committee thereof, may be taken without a meeting if all members of the board or committee, as the case may be, consent thereto in
writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of
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the board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained
in electronic form.

Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all
purposes  for  which  the  original  writing  could  be  used,  provided  that  such  copy,  facsimile  or  other  reproduction  shall  be  a  complete  reproduction  of  the  entire
original writing.

 
 3.11 Fees And Compensation Of Directors .

Unless otherwise restricted by the certificate of incorporation or these Bylaws, the Board of Directors shall have the authority to fix the compensation
of directors. No such compensation shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor.

 
 3.12 Approval Of Loans To Officers .

The  corporation  may  lend  money  to,  or  guarantee  any  obligation  of,  or  otherwise  assist  any  officer  or  other  employee  of  the corporation  or  of  its
subsidiary, including any officer or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of the directors, such loan, guaranty
or assistance may reasonably be expected to benefit the corporation. The loan, guaranty or other assistance may be with or without interest and may be unsecured,
or secured in such manner as the Board of Directors shall  approve, including, without limitation,  a pledge of shares of stock of the corporation. Nothing in this
section shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at common law or under any statute.

 
 3.13 Removal Of Directors .

Unless  otherwise  restricted  by statute,  by the  certificate  of  incorporation  or  by these  Bylaws,  any director  or  the  entire Board of  Directors  may be
removed,  with  or  without  cause,  by  the  holders  of  a  majority  of  the  shares  then  entitled  to  vote  at  an  election  of  directors;  provided,  however,  that  if  the
stockholders of the corporation are entitled to cumulative voting, if less than the entire Board of Directors is to be removed, no director may be removed without
cause if the votes cast against his removal would be sufficient to elect him if then cumulatively voted at an election of the entire Board of Directors.

No reduction of the authorized number of directors shall  have the effect  of removing any director prior to the expiration of such director’s term of
office.

 
 3.14 Chairman Of The Board Of Directors .

The corporation may also have, at the discretion of the Board of Directors, a chairman of the Board of Directors who shall not be considered an officer
of the corporation.
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ARTICLE IV

COMMITTEES
 
 4.1 Committees Of Directors .

The Board of  Directors  may designate  one or  more  committees,  each committee  to  consist  of  one or  more of  the  directors  of  the corporation. The
Board  may  designate  1  or  more  directors  as  alternate  members  of  any  committee,  who  may  replace  any  absent  or  disqualified  member  at  any  meeting  of  the
committee.  In  the  absence  or  disqualification  of  a  member  of  a  committee,  the member  or  members  present  at  any  meeting  and  not  disqualified  from  voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at  the meeting in the
place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board of Directors, or in these Bylaws, shall
have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the corporation, and may authorize
the seal of the corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to the following
matters: (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the General Corporate Law of Delaware to be
submitted to stockholders for approval or (ii) adopting, amending or repealing any Bylaw of the corporation.

 
 4.2 Committee Minutes .

Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.

 
 4.3 Meetings And Action Of Committees .

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Section 3.5 (place of meetings and
meetings by telephone), Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum), Section 3.9 (waiver of notice), and Section
3.10 (action without a meeting) of these Bylaws, with such changes in the context of such provisions as are necessary to substitute the committee and its members
for  the Board of  Directors  and its  members;  provided,  however,  that  the time of  regular  meetings  of  committees  may be determined either  by resolution of the
Board of Directors or by resolution of the committee, that special meetings of committees may also be called by resolution of the Board of Directors and that notice
of  special  meetings  of  committees  shall  also be given to all  alternate  members,  who shall  have the right  to  attend all  meetings  of  the committee.  The Board of
Directors may adopt rules for the government of any committee not inconsistent with the provisions of these Bylaws.
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ARTICLE V

OFFICERS
 
 5.1 Officers .

The officers of the corporation shall be a president, a secretary, and a chief financial officer. The corporation may also have, at the discretion of the
Board of Directors, a chief executive officer, one or more vice presidents, one or more assistant secretaries, one or more assistant treasurers, and any such other
officers as may be appointed in accordance with the provisions of Section 5.3 of these Bylaws. Any number of offices may be held by the same person.

 
 5.2 Appointment Of Officers .

The officers of the corporation, except such officers as may be appointed in accordance with the provisions of Sections 5.3 or 5.5 of these Bylaws,
shall be appointed by the Board of Directors, subject to the rights, if any, of an officer under any contract of employment.

 
 5.3 Subordinate Officers .

The Board of Directors may appoint, or empower the chief executive officer or the president to appoint, such other officers and agents as the business
of the corporation may require, each of whom shall hold office for such period, have such authority, and perform such duties as are provided in these Bylaws or as
the Board of Directors may from time to time determine.

 
 5.4 Removal And Resignation Of Officers .

Subject  to  the  rights,  if  any,  of  an  officer  under  any  contract  of  employment,  any  officer  may  be  removed,  either  with  or without  cause,  by  an
affirmative vote of the majority of the Board of Directors at any regular or special meeting of the board or, except in the case of an officer chosen by the Board of
Directors, by any officer upon whom the power of removal is conferred by the Board of Directors.

Any officer may resign at any time by giving written notice to the corporation. Any resignation shall take effect at the date of the receipt of that notice
or  at  any  later  time  specified  in  that  notice;  and,  unless  otherwise  specified  in  that  notice,  the  acceptance  of  the  resignation  shall  not  be  necessary  to  make  it
effective. Any resignation is without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.

 
 5.5 Vacancies In Offices .

Any vacancy occurring in any office of the corporation shall be filled by the Board of Directors.
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 5.6 Chief Executive Officer .

Subject to such supervisory powers, if any, as may be given by the Board of Directors to the chairman of the board, if any, the chief executive officer
of the corporation (if  such an officer is appointed) shall,  subject to the control of the Board of Directors,  have general  supervision, direction,  and control of the
business and the officers of the corporation and shall have the general powers and duties of management usually vested in the office of chief executive officer of a
corporation and shall have such other powers and duties as may be prescribed by the Board of Directors or these Bylaws.

The person serving as chief executive officer shall also be the acting President of the corporation whenever no other person is then serving in such
capacity.

 
 5.7 President .

Subject  to such supervisory powers,  if  any, as may be given by the Board of Directors to the chairman of the board (if  any) or the chief executive
officer, the president shall have general supervision, direction, and control of the business and other officers of the corporation. He or she shall have the general
powers and duties of management usually vested in the office of president of a corporation and such other powers and duties as may be prescribed by the Board of
Directors or these Bylaws.

The person serving as president shall also be the acting chief executive officer of the corporation whenever no other person is then serving in such
capacity.

 
 5.8 Vice Presidents .

In  the  absence  or  disability  of  the  chief  executive  officer  and president,  the  vice  presidents,  if  any,  in  order  of  their  rank as fixed by the Board of
Directors or, if not ranked, a vice president designated by the Board of Directors, shall perform all the duties of the president and when so acting shall have all the
powers of, and be subject to all the restrictions upon, the president. The vice presidents shall have such other powers and perform such other duties as from time to
time may be prescribed for them respectively by the Board of Directors, these Bylaws, the president or the chairman of the board.

 
 5.9 Secretary .

The secretary shall  keep or cause to be kept,  at  the principal  executive office of the corporation or such other place as the Board of Directors may
direct, a book of minutes of all meetings and actions of directors, committees of directors, and stockholders. The minutes shall show the time and place of each
meeting, the names of those present at directors’ meetings or committee meetings, the number of shares present or represented at stockholders’ meetings, and the
proceedings thereof.

The secretary shall keep, or cause to be kept, at the principal executive office of the corporation or at the office of the corporation’s transfer agent or
registrar,  as  determined  by  resolution  of  the  Board  of  Directors,  a  share  register,  or  a  duplicate  share  register,  showing  the  names  of  all  stockholders  and  their
addresses, the number and classes of shares held by each, the
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number and date of certificates evidencing such shares, and the number and date of cancellation of every certificate surrendered for cancellation.

The secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors required to be given by law or
by these Bylaws. He or she shall keep the seal of the corporation, if one be adopted, in safe custody and shall have such other powers and perform such other duties
as may be prescribed by the Board of Directors or by these Bylaws.

 
 5.10 Chief Financial Officer .

The chief  financial  officer  shall  keep and maintain,  or cause to be kept and maintained,  adequate and correct  books and records of accounts of the
properties and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings
and shares. The books of account shall at all reasonable times be open to inspection by any member of the Board of Directors.

The chief financial officer shall render to the chief executive officer, the president, or the Board of Directors, upon request, an account of all his or her
transactions as chief financial  officer  and of the financial  condition of the corporation.  He or she shall  have the general  powers and duties usually vested in the
office of chief financial officer of a corporation and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or
these Bylaws.

The person serving as the chief financial officer shall also be the acting treasurer of the corporation whenever no other person is then serving in such
capacity. Subject to such supervisory powers, if any, as may be given by the Board of Directors to another officer of the corporation, the chief financial officer shall
supervise and direct the responsibilities of the treasurer whenever someone other than the chief financial officer is serving as treasurer of the corporation.

 
 5.11 Treasurer .

The treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records with respect to all bank accounts,
deposit  accounts,  cash  management  accounts  and  other  investment  accounts  of  the  corporation.  The  books  of  account  shall  at  all  reasonable  times  be  open  to
inspection by any member of the Board of Directors.

The  treasurer  shall  deposit,  or  cause  to  be  deposited,  all  moneys  and  other  valuables  in  the  name  and  to  the  credit  of  the corporation  with  such
depositories as may be designated by the Board of Directors. He or she shall disburse the funds of the corporation as may be ordered by the Board of Directors and
shall render to the chief financial officer, the chief executive officer, the president or the Board of Directors, upon request, an account of all his or her transactions
as treasurer.  He or  she shall  have the general  powers and duties  usually vested in the office  of  treasurer  of  a corporation and shall  have such other powers and
perform such other duties as may be prescribed by the Board of Directors or these Bylaws.
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The person serving as the treasurer shall also be the acting chief financial officer of the corporation whenever no other person is then serving in such
capacity.

 
 5.12 Representation Of Shares Of Other Corporations .

The chairman of the board, the chief executive officer, the president, any vice president, the chief financial officer, the secretary or assistant secretary
of this corporation, or any other person authorized by the Board of Directors or the chief executive officer or the president or a vice president, is authorized to vote,
represent, and exercise on behalf of this corporation all rights incident to any and all shares of any other corporation or corporations standing in the name of this
corporation. The authority granted herein may be exercised either by such person directly or by any other person authorized to do so by proxy or power of attorney
duly executed by the person having such authority.

 
 5.13 Authority And Duties Of Officers .

In addition to the foregoing authority and duties, all officers of the corporation shall respectively have such authority and perform such duties in the
management of the business of the corporation as may be designated from time to time by the Board of Directors or the stockholders.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS
 
 6.1 Indemnification Of Directors And Officers .

The  corporation  shall,  to  the  maximum  extent  and  in  the  manner  permitted  by  the  General  Corporation  Law  of  Delaware,  indemnify each  of  its
directors and officers against expenses (including attorneys’ fees), judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding, arising by reason of the fact that such person is or was an agent of the corporation. For purposes of this Section 6.1, a “director” or “officer”
of the corporation includes any person (a) who is or was a director or officer of the corporation, (b) who is or was serving at the request of the corporation as a
director  or  officer  of  another  corporation,  partnership,  joint  venture,  trust  or  other  enterprise,  or  (c)  who was a  director  or  officer  of  a  corporation which was a
predecessor corporation of the corporation or of another enterprise at the request of such predecessor corporation.

 
 6.2 Indemnification Of Others .

The corporation shall have the power, to the maximum extent and in the manner permitted by the General Corporation Law of Delaware, to indemnify
each of its employees and agents (other than directors and officers) against expenses (including attorneys’ fees), judgments, fines, settlements and other amounts
actually  and  reasonably  incurred  in  connection  with  any proceeding,  arising  by  reason  of  the  fact  that  such  person  is  or  was  an  agent  of  the  corporation.  For
purposes of this Section 6.2, an “employee” or “agent” of the corporation (other than a director or officer) includes any person (a) who is or was an employee or
agent of the
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corporation, (b) who is or was serving at the request of the corporation as an employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, or (c) who was an employee or agent of a corporation which was a predecessor corporation of the corporation or of another enterprise at the request of
such predecessor corporation.

 
 6.3 Payment Of Expenses In Advance .

Expenses incurred in defending any action or proceeding for which indemnification is required pursuant to Section 6.1 or for which indemnification is
permitted pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by the corporation in advance of the final disposition of
such action or proceeding upon receipt of an undertaking by or on behalf of the indemnified party to repay such amount if it shall ultimately be determined by final
judicial decision from which there is no further right to appeal that the indemnified party is not entitled to be indemnified as authorized in this Article VI.

 
 6.4 Indemnity Not Exclusive .

The indemnification  provided by this  Article  VI shall  not  be deemed exclusive  of  any other  rights  to  which those seeking indemnification may be
entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an official capacity and as to action in another
capacity while holding such office, to the extent that such additional rights to indemnification are authorized in the certificate of incorporation

 
 6.5 Insurance .

The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation,
or  is  or  was  serving  at  the  request  of  the  corporation  as  a  director,  officer,  employee  or  agent  of  another  corporation,  partnership,  joint  venture,  trust  or  other
enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not
the corporation would have the power to indemnify him or her against such liability under the provisions of the General Corporation Law of Delaware.

 
 6.6 Conflicts .

No indemnification or advance shall be made under this Article VI, except where such indemnification or advance is mandated by law or the order,
judgment or decree of any court of competent jurisdiction, in any circumstance where it appears:

(a)         That  it  would  be  inconsistent  with  a  provision  of  the  certificate  of  incorporation,  these  Bylaws,  a  resolution  of  the  stockholders  or  an
agreement in effect at the time of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses were incurred or other amounts
were paid, which prohibits or otherwise limits indemnification; or

(b)         That it would be inconsistent with any condition expressly imposed by a court in approving a settlement.
 

-15-



ARTICLE VII

RECORDS AND REPORTS
 
 7.1 Maintenance And Inspection Of Records .

The corporation shall, either at its principal executive offices or at such place or places as designated by the Board of Directors, keep a record of its
stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of these Bylaws as amended to date, accounting
books, and other records.

Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the right
during the usual hours for business to inspect for any proper purpose the corporation’s stock ledger, a list of its stockholders, and its other books and records and to
make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In every instance where an
attorney or other agent is the person who seeks the right to inspection, the demand under oath shall be accompanied by a power of attorney or such other writing
that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be directed to the corporation at its registered office
in Delaware or at its principal place of business.

A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order for each class of stock and showing the
address of each such stockholder and the number of shares registered in each such stockholder’s name, shall be open to the examination of any such stockholder for
a period of at least ten (10) days prior to the meeting in the manner provided by law. The stock list shall also be open to the examination of any stockholder during
the whole time of the meeting as provided by law. This list shall presumptively determine the identity of the stockholders entitled to vote at the meeting and the
number of shares held by each of them.

 
 7.2 Inspection By Directors .

Any director shall  have the right to examine the corporation’s stock ledger,  a list  of its stockholders,  and its other books and records for a purpose
reasonably related to his or her position as a director.  The Court of Chancery is hereby vested with the exclusive jurisdiction to determine whether a director is
entitled to the inspection sought. The Court may summarily order the corporation to permit the director to inspect any and all books and records, the stock ledger,
and the stock list and to make copies or extracts therefrom. The Court may, in its discretion, prescribe any limitations or conditions with reference to the inspection,
or award such other and further relief as the Court may deem just and proper.
 

-16-



ARTICLE VIII

GENERAL MATTERS
 
 8.1 Checks .

From time to time, the Board of Directors shall determine by resolution which person or persons may sign or endorse all checks, drafts, other orders
for payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the corporation, and only the persons so authorized
shall sign or endorse those instruments.

 
 8.2 Execution Of Corporate Contracts And Instruments .

The Board  of  Directors,  except  as  otherwise  provided in  these  Bylaws,  may authorize  any  officer  or  officers,  or  agent  or agents,  to  enter  into any
contract  or  execute  any instrument  in  the  name of  and on behalf  of  the  corporation;  such authority  may be general  or  confined to  specific  instances.  Unless  so
authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to bind
the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.

 
 8.3 Stock Certificates; Partly Paid Shares .

The shares of a corporation shall be represented by certificates, provided that the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a
certificate  until  such certificate  is surrendered to the corporation.  Any or all  of the signatures on the certificate  may be a facsimile.  In case any officer,  transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue.

The  corporation  may  issue  the  whole  or  any  part  of  its  shares  as  partly  paid  and  subject  to  call  for  the  remainder  of  the consideration  to  be  paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, upon the books and records of the corporation in the case of
uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration of any
dividend on fully paid shares, the corporation shall declare a dividend upon partly paid shares of the same class, but only upon the basis of the percentage of the
consideration actually paid thereon.

 
 8.4 Special Designation On Certificates .

If  the  corporation  is  authorized  to  issue  more  than  one  class  of  stock  or  more  than  one  series  of  any  class,  then  the  powers, the  designations,  the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights shall be set forth in full
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or summarized on the face or back of the certificate that the corporation shall issue to represent such class or series of stock; provided, however, that, except as
otherwise provided in Section 202 of the General Corporation Law of Delaware, in lieu of the foregoing requirements there may be set forth on the face or back of
the  certificate  that  the  corporation  shall  issue  to  represent  such  class  or  series  of  stock  a  statement  that  the corporation  will  furnish  without  charge  to  each
stockholder who so requests the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

 
 8.5 Lost Certificates .

Except  as  provided  in  this  Section  8.5,  no  new  certificates  for  shares  shall  be  issued  to  replace  a  previously  issued certificate  unless  the  latter  is
surrendered to the corporation and cancelled at  the same time.  The corporation may issue a  new certificate  of  stock or  uncertificated shares in the place of any
certificate  previously  issued  by  it,  alleged  to  have been  lost,  stolen  or  destroyed,  and  the  corporation  may  require  the  owner  of  the  lost,  stolen  or  destroyed
certificate, or the owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against it on account of
the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.

 
 8.6 Construction; Definitions .

Unless the context requires otherwise,  the general provisions,  rules of construction, and definitions in the Delaware General Corporation Law shall
govern the construction of these Bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the
singular, and the term “person” includes both a corporation and a natural person.

 
 8.7 Dividends .

The  directors  of  the  corporation,  subject  to  any  restrictions  contained  in  (a)  the  General  Corporation  Law  of  Delaware  or  (b) the  certificate  of
incorporation,  may declare and pay dividends upon the shares of  its  capital  stock.  Dividends may be paid in cash,  in property,  or in shares of the corporation’s
capital stock.

The directors of the corporation may set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any proper
purpose and may abolish any such reserve.  Such purposes shall  include but not be limited to equalizing dividends,  repairing or maintaining any property of the
corporation, and meeting contingencies.

 
 8.8 Fiscal Year .

The fiscal year of the corporation shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors.
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 8.9 Seal .

The  corporation  may  adopt  a  corporate  seal,  which  may  be  altered  at  pleasure,  and  may  use  the  same  by  causing  it  or  a  facsimile thereof,  to  be
impressed or affixed or in any other manner reproduced.

 
 8.10 Transfer Of Stock .

Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence
of  succession,  assignation  or  authority  to  transfer,  it  shall  be  the  duty  of  the  corporation  to  issue  a  new certificate  to  the  person entitled  thereto,  cancel  the  old
certificate, and record the transaction in its books.

 
 8.11 Stock Transfer Agreements .

The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the
corporation to restrict the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner not prohibited by the
General Corporation Law of Delaware.

 
 8.12 Registered Stockholders .

The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to
vote as such owner, shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares, and shall not be bound to
recognize  any  equitable  or  other  claim to  or  interest  in such  share  or  shares  on  the  part  of  another  person,  whether  or  not  it  shall  have  express  or  other  notice
thereof, except as otherwise provided by the laws of Delaware.

 
 8.13 Facsimile Signature .

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile signatures of any officer or
officers of the corporation may be used whenever and as authorized by the Board of Directors or a committee thereof.

ARTICLE IX

AMENDMENTS

The Bylaws of  the  corporation  may be  adopted,  amended or  repealed  by the  stockholders  entitled  to  vote;  provided,  however, that the corporation
may, in its certificate of incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact that such power has been so conferred upon
the directors shall not divest the stockholders of the power, nor limit their power to adopt, amend or repeal Bylaws.
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CERTIFICATE BY SECRETARY OF ADOPTION BY INCORPORATOR

The undersigned hereby certifies that the undersigned is the duly elected, qualified, and acting Secretary of Alteryx, Inc., a Delaware corporation, and that
the foregoing Bylaws were adopted as the Bylaws of the corporation on March 18, 2011, by the person appointed in the certificate of incorporation to act as the
Incorporator of the corporation.

Executed on March 18, 2011.
 

/s/ Olivia Duane-Adams
 

Olivia Duane-Adams, Secretary
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ALTERYX, INC.

(a Delaware corporation)

RESTATED BYLAWS

As Adopted [●], 2017 and
As Effective [●], 2017

ARTICLE I: STOCKHOLDERS

Section  1.1 :      Annual Meetings . An annual meeting of stockholders shall be held for the election of directors at such date and time as the Board of
Directors (the “ Board
”) of Alteryx, Inc. (the “ Corporation
”) shall each year fix. The meeting may be held either at a place, within or without the State of
Delaware as permitted by the Delaware General Corporation Law (the “ DGCL
”), or by means of remote communication as the Board in its sole discretion may
determine. Any proper business may be transacted at the annual meeting. The Board may postpone, reschedule or cancel any previously scheduled annual meeting
of stockholders.

Section  1.2 :      Special Meetings . Special meetings of stockholders for any purpose or purposes shall be called in the manner set forth in the Restated
Certificate of Incorporation of the Corporation (as the same may be amended and/or restated from time to time, the “ Certificate
of
Incorporation
”). The special
meeting may be held either at a place, within or without the State of Delaware, or by means of remote communication as the Board in its sole discretion may
determine. Business transacted at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of the
meeting. The Board may postpone, reschedule or cancel any previously scheduled special meeting of stockholders.

Section  1.3 :      Notice of Meetings . Notice of all meetings of stockholders shall be given in writing or by electronic transmission in the manner provided
by applicable law (including, without limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and place, if any, of the meeting, the means of
remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and the record date for
determining the stockholders entitled to vote at the meeting. In the case of a special meeting, such notice shall also set forth the purpose or purposes for which the
meeting is called. Unless otherwise required by applicable law or the Certificate of Incorporation, notice of any meeting of stockholders shall be given not less than
ten (10), nor more than sixty (60), days before the date of the meeting to each stockholder of record entitled to vote at such meeting.

Section  1.4 :      Adjournments . The chairperson of the meeting shall have the power to adjourn the meeting to another time, date and place (if any). Any
meeting of stockholders, annual or special, may be adjourned from time to time, and notice need not be given of any such adjourned meeting if the time, date and
place (if any) thereof and the means of remote communication (if any) by which stockholders and proxy holders may be deemed to be present in person and vote at
such adjourned meeting are announced at the meeting at which the adjournment is taken; provided , however , that if the adjournment is for more than thirty
(30) days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to
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vote at the meeting. At the adjourned meeting, the Corporation may transact any business that might have been transacted at the original meeting.

Section  1.5 :      Quorum . Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, at each meeting of
stockholders the holders of a majority of the voting power of the shares of stock issued and outstanding and entitled to vote at the meeting, present in person or
represented by proxy, shall constitute a quorum for the transaction of business; provided , however , that where a separate vote by a class or classes or series of
stock is required by applicable law or the Certificate of Incorporation, the holders of a majority of the voting power of the shares of such class or classes or series of
the stock issued and outstanding and entitled to vote on such matter, present in person or represented by proxy at the meeting, shall constitute a quorum entitled to
take action with respect to the vote on such matter. If a quorum shall fail to attend any meeting, the chairperson of the meeting or, if directed to be voted on by the
chairperson of the meeting, the holders of a majority of the voting power of the shares entitled to vote who are present in person or represented by proxy at the
meeting may adjourn the meeting. Shares of the Corporation’s stock belonging to the Corporation (or to another corporation, if a majority of the shares entitled to
vote in the election of directors of such other corporation are held, directly or indirectly, by the Corporation), shall neither be entitled to vote nor be counted for
quorum purposes; provided , however , that the foregoing shall not limit the right of the Corporation or any other corporation to vote any shares of the
Corporation’s stock held by it in a fiduciary capacity and to count such shares for purposes of determining a quorum. A quorum, once established at a meeting,
shall not be broken by the withdrawal of enough votes to leave less than a quorum.

Section  1.6 :      Organization . Meetings of stockholders shall be presided over by (a) such person as the Board may designate, or (b) in the absence of
such a person, the Chairperson of the Board, or (c) in the absence of such person, the Lead Independent Director, or, (d) in the absence of such person, the Chief
Executive Officer of the Corporation, or (e) in the absence of such person, the President of the Corporation, or (f) in the absence of such person, by a Vice
President. Such person shall be chairperson of the meeting and, subject to Section 1.10 of these Bylaws, shall determine the order of business and the procedure at
the meeting, including such regulation of the manner of voting and the conduct of discussion as seems to him or her to be in order. The Secretary of the Corporation
shall act as secretary of the meeting, but in such person’s absence the chairperson of the meeting may appoint any person to act as secretary of the meeting.

Section  1.7 :      Voting; Proxies . Each stockholder of record entitled to vote at a meeting of stockholders may authorize another person or persons to act
for such stockholder by proxy. Such a proxy may be prepared, transmitted and delivered in any manner permitted by applicable law. Except as may be required in
the Certificate of Incorporation, directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and
entitled to vote on the election of directors. Unless otherwise provided by applicable law, rule or regulation applicable to the Corporation or its securities, the rules
or regulations of any stock exchange applicable to the Corporation, the Certificate of Incorporation or these Bylaws, every matter other than the election of
directors shall be decided by the affirmative vote of the holders of a majority of the voting power of the shares of stock entitled to vote on such matter that are
present in person or represented by proxy at the meeting and are voted for or against the matter (or if there are two or more classes or series of stock entitled to vote
as separate classes, then in
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the case of each class or series, the holders of a majority of the voting power of the shares of stock of that class or series present in person or represented by proxy
at the meeting voting for or against such matter).

Section  1.8 :     Fixing Date for Determination of Stockholders of Record . In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board, and which record date shall, unless otherwise required by law, not be more than sixty (60) nor
less than ten (10) days before the date of such meeting. If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of or
to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close
of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided , however , that the Board may fix a new record date for determination of stockholders
entitled to vote at the adjourned meeting.

In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix, in
advance, a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board and which shall not be more than
sixty (60) days prior to such action. If no such record date is fixed by the Board, then the record date for determining stockholders for any such purpose shall be at
the close of business on the day on which the Board adopts the resolution relating thereto.

Section  1.9 :      List of Stockholders Entitled to Vote . The Secretary shall prepare, at least ten (10) days before every meeting of stockholders, a complete
list of stockholders entitled to vote at the meeting ( provided , however , if the record date for determining the stockholders entitled to vote is less than ten (10) days
before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), arranged in alphabetical
order and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days prior to the meeting, (a) on a reasonably accessible electronic
network as permitted by applicable law ( provided that the information required to gain access to the list is provided with the notice of the meeting), or (b) during
ordinary business hours, at the principal place of business of the Corporation. If the meeting is held at a location where stockholders may attend in person, the list
shall also be produced and kept at the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is present at the
meeting. If the meeting is held solely by means of remote communication, then the list shall be open to the examination of any stockholder during the whole time
of the meeting on a reasonably accessible electronic network, and the information required to access the list shall be provided with the notice of the meeting.
Except as otherwise provided by law, the list shall presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares
held by each of them.
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Section  1.10 :     Inspectors of Elections .

1.10.1     Applicability . Unless otherwise required by the Certificate of Incorporation or by the DGCL, the following provisions of this Section 1.10 shall
apply only if and when the Corporation has a class of voting stock that is: (a) listed on a national securities exchange; (b) authorized for quotation on an interdealer
quotation system of a registered national securities association; or (c) held of record by more than two thousand (2,000) stockholders. In all other cases, observance
of the provisions of this Section 1.10 shall be optional, and at the discretion of the Board.

1.10.2     Appointment . The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of election to act at the meeting
and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting.

1.10.3     Inspector’s Oath . Each inspector of election, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the
duties of inspector with strict impartiality and according to the best of such inspector’s ability.

1.10.4     Duties of Inspectors . At a meeting of stockholders, the inspectors of election shall (a) ascertain the number of shares outstanding and the voting
power of each share, (b) determine the shares represented at a meeting and the validity of proxies and ballots, (c) count all votes and ballots, (d) determine and
retain for a reasonable period of time a record of the disposition of any challenges made to any determination by the inspectors, and (e) certify their determination
of the number of shares represented at the meeting, and their count of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist
the inspectors in the performance of the duties of the inspectors.

1.10.5     Opening and Closing of Polls . The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote
at a meeting shall be announced by the chairperson of the meeting at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall
be accepted by the inspectors after the closing of the polls unless the Court of Chancery upon application by a stockholder shall determine otherwise.

1.10.6     Determinations . In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the proxies,
any envelopes submitted with those proxies, any information provided in connection with proxies pursuant to Section 211(a)(2)b.(i) of the DGCL, or in accordance
with Sections 211(e) or 212(c)(2) of the DGCL, ballots and the regular books and records of the Corporation, except that the inspectors may consider other reliable
information for the limited purpose of reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which
represent more votes than the holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the inspectors
consider other reliable information for the limited purpose permitted herein, the inspectors at the time they make their certification of their determinations pursuant
to this Section 1.10 shall specify the precise information considered by
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them, including the person or persons from whom they obtained the information, when the information was obtained, the means by which the information was
obtained and the basis for the inspectors’ belief that such information is accurate and reliable.

Section 1.11:     Notice of Stockholder Business; Nominations .

1.11.1     Annual Meeting of Stockholders .

(a)    Nominations of persons for election to the Board and the proposal of other business to be considered by the stockholders at an annual meeting of
stockholders shall be made (i) pursuant to the Corporation’s notice of such meeting, (ii) by or at the direction of the Board or (iii) by any stockholder of the
Corporation who was a stockholder of record at the time of giving of the notice provided for in this Section 1.11 (the “ Record
Stockholder
”), who is entitled to
vote at such meeting and who complies with the notice procedures set forth in this Section 1.11. For the avoidance of doubt, the foregoing clause (iii) shall be the
exclusive means for a stockholder to make nominations or propose business (other than business included in the Corporation’s proxy materials pursuant to Rule
14a-8 under the Securities Exchange Act of 1934, as amended (such act, and the rules and regulations promulgated thereunder, the “ Exchange
Act
”)), at an annual
meeting of stockholders.

(b)    For nominations or other business to be properly brought before an annual meeting by a Record Stockholder pursuant to Section 1.11.1(a) of
these Bylaws:

(i)    the Record Stockholder must have given timely notice thereof in writing to the Secretary of the Corporation;

(ii)    such other business (other than the nomination of persons for election to the Board) must otherwise be a proper matter for stockholder
action;

(iii)    if the Record Stockholder, or the beneficial owner on whose behalf any such proposal or nomination is made, has provided the
Corporation with a Solicitation Notice (as defined below), such Record Stockholder or beneficial owner must, in the case of a proposal other than the
nomination of persons for election to the Board, have delivered a proxy statement and form of proxy to holders of at least the percentage of the Corporation’s
voting shares required under applicable law to carry any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and
form of proxy to holders of a percentage of the Corporation’s voting shares reasonably believed by such Record Stockholder or beneficial holder to be
sufficient to elect the nominee or nominees proposed to be nominated by such Record Stockholder, and must, in either case, have included in such materials
the Solicitation Notice; and

(iv)    if no Solicitation Notice relating thereto has been timely provided pursuant to this Section 1.11, the Record Stockholder or beneficial
owner proposing such business or nomination must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation
Notice under this Section 1.11.

To be timely, a Record Stockholder’s notice must be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of
business on the seventy-fifth
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(75th) day nor earlier than the close of business on the one hundred and fifth (105th) day prior to the first anniversary of the preceding year’s annual meeting
(except in the case of the Corporation’s first annual meeting following its initial public offering, for which such notice shall be timely if delivered in the same time
period as if such meeting were a special meeting governed by Section 1.11.2 of these Bylaws); provided , however , that in the event that the date of the annual
meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date, notice by the Record Stockholder to be timely must be so
delivered (A) no earlier than the close of business on the one hundred and fifth (105th) day prior to such annual meeting and (B) no later than the close of business
on the later of the seventy-fifth (75th) day prior to such annual meeting or the close of business on the tenth (10th) day following the day on which Public
Announcement (as defined below) of the date of such meeting is first made by the Corporation. In no event shall an adjournment or postponement of an annual
meeting for which notice has been given commence a new time period for providing the Record Stockholder’s notice. Such Record Stockholder’s notice shall set
forth:

(x)    as to each person whom the Record Stockholder proposes to nominate for election or reelection as a director, all information relating to
such person that would be required to be disclosed in solicitations of proxies for election of directors, or would be otherwise required, in each case pursuant
to and in accordance with Section 14(a) under the Exchange Act, including such person’s written consent to being named in the proxy statement as a
nominee and to serving as a director if elected;

(y)    as to any other business that the Record Stockholder proposes to bring before the meeting, a brief description of the business desired to be
brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such
business includes a proposal to amend the Bylaws, the text of the proposed amendment), the reasons for conducting such business at the meeting and any
material interest in such business of such Record Stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and

(z)    as to the Record Stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made,
(i) the name and address of such Record Stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (ii) the class or series and
number of shares of capital stock of the Corporation that are directly or indirectly owned beneficially and held of record by such Record Stockholder and
such beneficial owner, including any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege
or a settlement payment or mechanism at a price related to any class or series of shares of capital stock of the Corporation or with a value derived in whole or
in part from the value of any class or series of shares of capital stock of the Corporation, whether or not such instrument or right shall be subject to settlement
in the underlying class or series of capital stock of the Corporation or otherwise directly or indirectly owned beneficially by such Record Stockholder or
beneficial owner, and any other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of
the Corporation, (iii) a description of any agreement, arrangement or understanding with respect to the nomination or proposal between or among such
Record Stockholder or such beneficial owner, any of their respective affiliates or associates, and any others
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acting in concert with any of the foregoing, including, in the case of a nomination, the nominee, (iv) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants, convertible securities, stock appreciation or similar rights,
hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the Record Stockholder’s notice by, or on behalf of, such
Record Stockholder and any such beneficial owner, whether or not such instrument or right shall be subject to settlement in underlying shares of capital stock
of the Corporation, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting
power of, such Record Stockholder or such beneficial owner, with respect to securities of the Corporation, (v) a representation that the Record Stockholder is
a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such
business or nomination, (vi) a representation whether such Record Stockholder or beneficial owner intends (or is part of a group that intends) to deliver a
proxy statement or form of proxy to holders of, in the case of a proposal, at least the percentage of the Corporation’s voting shares required under applicable
law to carry the proposal or, in the case of a nomination or nominations, a sufficient number of holders of the Corporation’s voting shares to elect such
nominee or nominees (an affirmative statement of such intent being a “ Solicitation
Notice
”), (vii) any proxy, contract, arrangement, or relationship
pursuant to which the Record Stockholder or beneficial owner has a right to vote, directly or indirectly, any shares of any security of the Corporation, and
(viii) any other information relating to such Record Stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for, as applicable, the proposal or for the election of directors in an election contest pursuant
to and in accordance with Section 14(a) of the Exchange Act. If requested by the Corporation, the information required under clauses (ii)-(viii) of this
Section 1.11.1(b)(z) shall be supplemented by such Record Stockholder and beneficial owner, if any, not later than ten (10) days after the record date for the
meeting to disclose such information as of the record date.

(c)    Notwithstanding anything in the second sentence of Section 1.11.1(b) of these Bylaws to the contrary, in the event that the number of directors to
be elected to the Board is increased and there is no Public Announcement by the Corporation naming all of the nominees for director or specifying the size of the
increased Board at least seventy five (75) days prior to the first anniversary of the preceding year’s annual meeting (or, if the annual meeting is held more than
thirty (30) days before or sixty (60) days after such anniversary date, at least seventy five (75) days prior to such annual meeting), a stockholder’s notice required
by this Section 1.11 shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the
Secretary of the Corporation at the principal executive office of the Corporation no later than the close of business on the tenth (10th) day following the day on
which such Public Announcement is first made by the Corporation.

1.11.2     Special Meetings of Stockholders . Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the Corporation’s notice of such meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders
at which directors are to be elected pursuant to the Corporation’s notice of such meeting (a) by or at the direction of the Board or (b) provided that
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the Board has determined that directors shall be elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time of giving
of notice of the special meeting, who shall be entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 1.11. In the event
the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board, any such stockholder may nominate a person
or persons (as the case may be), for election to such position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by Section
1.11.1(b) of these Bylaws shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation (i) no earlier than the one
hundred fifth (105th) day prior to such special meeting and (ii) no later than the close of business on the later of the seventy-fifth (75th) day prior to such special
meeting or the tenth (10th) day following the day on which Public Announcement is first made of the date of the special meeting and of the nominees proposed by
the Board to be elected at such meeting.

1.11.3     General .

(a)    Only such persons who are nominated in accordance with the procedures set forth in this Section 1.11 shall be eligible to be elected at a meeting
of stockholders and serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in this Section 1.11. Except as otherwise provided by law or these Bylaws, the chairperson of the meeting shall have the
power and duty to determine whether a nomination or any other business proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with the procedures set forth in this Section 1.11 and, if any proposed nomination or business is not in compliance herewith, to declare that such
defective proposal or nomination shall be disregarded. Notwithstanding the foregoing provisions of this Section 1.11, unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a
nomination or proposed business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect
of such vote may have been received by the Corporation. For purposes of this Section 1.11, to be considered a qualified representative of the stockholder, a person
must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or
electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.

(b)    For purposes of this Section 1.11, the term “ Public
Announcement
” shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press, Reuters or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(c)    Notwithstanding the foregoing provisions of this Section 1.11, a stockholder shall also comply with all applicable requirements of the Exchange
Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 1.11 shall be deemed to affect any rights of
(a) stockholders to request inclusion of proposals in
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the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or (b) the holders of any series of Preferred Stock to elect directors pursuant to
any applicable provisions of the Certificate of Incorporation.

ARTICLE II: BOARD OF DIRECTORS

Section  2.1 :      Number; Qualifications . The total number of directors constituting the Board (the “ Whole
Board
”) shall be fixed from time to time in
the manner set forth in the Certificate of Incorporation. No decrease in the authorized number of directors constituting the Whole Board shall shorten the term of
any incumbent director. Directors need not be stockholders of the Corporation.

Section  2.2 :      Election; Resignation; Removal; Vacancies . Election of directors need not be by written ballot. Unless otherwise provided by the
Certificate of Incorporation and subject to the special rights of holders of any series of Preferred Stock to elect directors, the Board shall be divided into three
classes, designated as Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the Whole Board. Each director shall
hold office until the annual meeting at which such director’s term expires and until such director’s successor is elected and qualified or until such director’s earlier
death, resignation, disqualification or removal. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its
principal office or to the Chairperson of the Board, the Chief Executive Officer, the President or the Secretary. Such resignation shall be effective upon delivery
unless it is specified to be effective at a later time or upon the happening of an event. Subject to the special rights of holders of any series of Preferred Stock to elect
directors, directors may be removed only as provided by the Certificate of Incorporation and applicable law. All vacancies occurring in the Board and any newly
created directorships resulting from any increase in the authorized number of directors shall be filled in the manner set forth in the Certificate of Incorporation.

Section  2.3 :      Regular Meetings . Regular meetings of the Board may be held at such places, within or without the State of Delaware, and at such times
as the Board may from time to time determine. Notice of regular meetings need not be given if the date, times and places thereof are fixed by resolution of the
Board.

Section  2.4 :      Special Meetings . Special meetings of the Board may be called by the Chairperson of the Board, the Chief Executive Officer, the
President, the Lead Independent Director or a majority of the members of the Board then in office and may be held at any time, date or place, within or without the
State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and place of such meeting shall be given, orally, in writing or by
electronic transmission (including electronic mail), by the person or persons calling the meeting to all directors at least four (4) days before the meeting if the notice
is mailed, or at least twenty-four (24) hours before the meeting if such notice is given by telephone, hand delivery, telegram, telex, mailgram, facsimile, electronic
mail or other means of electronic transmission. Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.
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Section  2.5 :      Remote Meetings Permitted . Members of the Board, or any committee of the Board, may participate in a meeting of the Board or such
committee by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other,
and participation in a meeting pursuant to conference telephone or other communications equipment shall constitute presence in person at such meeting.

Section  2.6 :      Quorum; Vote Required for Action . At all meetings of the Board, a majority of the Whole Board shall constitute a quorum for the
transaction of business. If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date or time without
further notice thereof. Except as otherwise provided herein or in the Certificate of Incorporation, or required by law, the vote of a majority of the directors present
at a meeting at which a quorum is present shall be the act of the Board.

Section  2.7 :      Organization . Meetings of the Board shall be presided over by (a) the Chairperson of the Board, or (b) in the absence of such person, the
Lead Independent Director, or (c) in such person’s absence, by the Chief Executive Officer, or (d) in such person’s absence, by a chairperson chosen by the Board
at the meeting. The Secretary shall act as secretary of the meeting, but in such person’s absence the chairperson of the meeting may appoint any person to act as
secretary of the meeting.

Section  2.8 :      Unanimous Action by Directors in Lieu of a Meeting . Any action required or permitted to be taken at any meeting of the Board, or of
any committee thereof, may be taken without a meeting if all members of the Board or such committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or committee,
as applicable. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.

Section 2.9 :     Powers . Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be
managed by or under the direction of the Board.

Section  2.10 :      Compensation of Directors . Members of the Board, as such, may receive, pursuant to a resolution of the Board, fees and other
compensation for their services as directors, including without limitation their services as members of committees of the Board.

ARTICLE III: COMMITTEES

Section  3.1 :      Committees . The Board may designate one or more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of a member of the committee, the member or members thereof present at any meeting of such
committee who are not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the
Board to act at the meeting in place of any such absent or disqualified member. Any such committee, to the
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extent provided in a resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of
the Corporation and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or
authority in reference to the following matters: (a) approving, adopting, or recommending to the stockholders any action or matter (other than the election or
removal of members of the Board) expressly required by the DGCL to be submitted to stockholders for approval or (b) adopting, amending or repealing any bylaw
of the Corporation.

Section  3.2 :      Committee Rules . Each committee shall keep records of its proceedings and make such reports as the Board may from time to time
request. Unless the Board otherwise provides, each committee designated by the Board may make, alter and repeal rules for the conduct of its business. In the
absence of such rules, each committee shall conduct its business in the same manner as the Board conducts its business pursuant to Article II of these Bylaws.
Except as otherwise provided in the Certificate of Incorporation, these Bylaws or the resolution of the Board designating the committee, any committee may create
one or more subcommittees, each subcommittee to consist of one or more members of the committee, and may delegate to any such subcommittee any or all of the
powers and authority of the committee.

ARTICLE IV: OFFICERS; CHAIRPERSON; LEAD INDEPENDENT DIRECTOR

Section  4.1 :      Generally . The officers of the Corporation shall consist of a Chief Executive Officer (who may be the Chairperson of the Board or the
President), a President, a Secretary and a Treasurer and may consist of such other officers, including, without limitation, a Chief Financial Officer, and one or more
Vice Presidents, as may from time to time be appointed by the Board. All officers shall be elected by the Board; provided , however , that the Board may empower
the Chief Executive Officer of the Corporation to appoint any officer other than the Chief Executive Officer, the President, the Chief Financial Officer or the
Treasurer. Except as otherwise provided by law, by the Certificate of Incorporation or these Bylaws, each officer shall hold office until such officer’s successor is
duly elected and qualified or until such officer’s earlier resignation, death, disqualification or removal. Any number of offices may be held by the same person. Any
officer may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office or to the Chairperson of the Board,
the Chief Executive Officer, or the Secretary. Such resignation shall be effective upon delivery unless it is specified to be effective at some later time or upon the
happening of some later event. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise may be filled by the Board and
the Board may, in its discretion, leave unfilled, for such period as it may determine, any offices. Each such successor shall hold office for the unexpired term of
such officer’s predecessor and until a successor is duly elected and qualified or until such officer’s earlier resignation, death, disqualification or removal.

Section  4.2 :      Chief Executive Officer . Subject to the control of the Board and such supervisory powers, if any, as may be given by the Board, the
powers and duties of the Chief Executive Officer of the Corporation are:

(a)    to act as the general manager and, subject to the control of the Board, to have general supervision, direction and control of the business and
affairs of the Corporation;
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(b)    subject to Section 1.6 of these Bylaws, to preside at all meetings of the stockholders;

(c)    subject to Section 1.2 of these Bylaws, to call special meetings of the stockholders to be held at such times and, subject to the limitations
prescribed by law or by these Bylaws, at such places as he or she shall deem proper; and

(d)    to affix the signature of the Corporation to all deeds, conveyances, mortgages, guarantees, leases, obligations, bonds, certificates and other papers
and instruments in writing which have been authorized by the Board or which, in the judgment of the Chief Executive Officer, should be executed on behalf
of the Corporation; to sign certificates for shares of stock of the Corporation (if any); and, subject to the direction of the Board, to have general charge of the
property of the Corporation and to supervise and control all officers, agents and employees of the Corporation.

The person holding the office of President shall be the Chief Executive Officer of the Corporation unless the Board shall designate another officer to be the Chief
Executive Officer.

Section  4.3 :      Chairperson of the Board . Subject to the provisions of Section 2.7 of these Bylaws, the Chairperson of the Board shall have the power to
preside at all meetings of the Board and shall have such other powers and duties as provided in these Bylaws and as the Board may from time to time prescribe.

Section  4.4 :      Lead Independent Director . The Board may, in its discretion, elect a lead independent director from among its members that are
Independent Directors (as defined below) (such director, the “ Lead
Independent
Director
”). He or she shall preside at all meetings at which the Chairperson of
the Board is not present and shall exercise such other powers and duties as may from time to time be assigned to him or her by the Board or as prescribed by these
Bylaws. For purposes of these Bylaws, “ Independent
Director
” has the meaning ascribed to such term under the rules of the exchange upon which the
Corporation’s Class A Common Stock is primarily traded.

Section  4.5 :      President . The person holding the office of Chief Executive Officer shall be the President of the Corporation unless the Board shall have
designated one individual as the President and a different individual as the Chief Executive Officer of the Corporation. Subject to the provisions of these Bylaws
and to the direction of the Board, and subject to the supervisory powers of the Chief Executive Officer (if the Chief Executive Officer is an officer other than the
President), and subject to such supervisory powers and authority as may be given by the Board to the Chairperson of the Board, and/or to any other officer, the
President shall have the responsibility for the general management and control of the business and affairs of the Corporation and the general supervision and
direction of all of the officers, employees and agents of the Corporation (other than the Chief Executive Officer, if the Chief Executive Officer is an officer other
than the President) and shall perform all duties and have all powers that are commonly incident to the office of President or that are delegated to the President by
the Board.
 

- 12 -



Section  4.6 :      Chief Financial Officer . The person holding the office of Chief Financial Officer shall be the Treasurer of the Corporation unless the
Board shall have designated another officer as the Treasurer of the Corporation. Subject to the direction of the Board and the Chief Executive Officer, the Chief
Financial Officer shall perform all duties and have all powers that are commonly incident to the office of Chief Financial Officer, or as the Board may from time to
time prescribe.

Section  4.7 :      Treasurer . The person holding the office of Treasurer shall have custody of all monies and securities of the Corporation. The Treasurer
shall make such disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such transactions. The
Treasurer shall also perform such other duties and have such other powers as are commonly incident to the office of Treasurer, or as the Board or the Chief
Executive Officer may from time to time prescribe.

Section  4.8 :      Vice President . Each Vice President shall have all such powers and duties as are commonly incident to the office of Vice President or that
are delegated to him or her by the Board or the Chief Executive Officer. A Vice President may be designated by the Board to perform the duties and exercise the
powers of the Chief Executive Officer or President in the event of the Chief Executive Officer’s or President’s absence or disability.

Section  4.9 :      Secretary . The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept, minutes of all
meetings of the stockholders and the Board. The Secretary shall have charge of the corporate minute books and similar records and shall perform such other duties
and have such other powers as are commonly incident to the office of Secretary, or as the Board or the Chief Executive Officer may from time to time prescribe.

Section  4.10 :      Delegation of Authority . The Board may from time to time delegate the powers or duties of any officer of the Corporation to any other
officers or agents of the Corporation, notwithstanding any provision hereof.

Section  4.11 :      Removal . Any officer of the Corporation shall serve at the pleasure of the Board and may be removed at any time, with or without cause,
by the Board; provided that if the Board has empowered the Chief Executive Officer to appoint any officer of the Corporation, then such officer may also be
removed by the Chief Executive Officer. Such removal shall be without prejudice to the contractual rights of such officer, if any, with the Corporation.

ARTICLE V: STOCK

Section  5.1 :      Certificates; Uncertificated Shares . The shares of capital stock of the Corporation shall be uncertificated shares; provided , however , that
the resolution of the Board that the shares of capital stock of the Corporation shall be uncertificated shares shall not apply to shares represented by a certificate until
such certificate is surrendered to the Corporation (or the transfer agent or registrar, as the case may be). Notwithstanding the foregoing, the Board may provide by
resolution or resolutions that some or all of any or all classes or series of its stock shall be certificated shares. Every holder of stock represented by certificates shall
be entitled to have a certificate signed by, or in the name of the Corporation, by the Chairperson or Vice-
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Chairperson of the Board, the Chief Executive Officer or the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an
Assistant Secretary, of the Corporation, representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a
facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were an officer,
transfer agent or registrar at the date of issue.

Section  5.2 :      Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates or Uncertificated Shares . The Corporation may issue a
new certificate of stock or uncertificated shares in the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed, and the Corporation may require the owner of the
lost, stolen or destroyed certificate, or such owner’s legal representative, to agree to indemnify the Corporation and/or to give the Corporation a bond sufficient to
indemnify it, against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate or uncertificated shares.

Section  5.3 :      Other Regulations . Subject to applicable law, the Certificate of Incorporation and these Bylaws, the issue, transfer, conversion and
registration of shares represented by certificates and of uncertificated shares shall be governed by such other regulations as the Board may establish.

ARTICLE VI: INDEMNIFICATION

Section  6.1 :     Indemnification of Officers and Directors . Each person who was or is made a party to, or is threatened to be made a party to, or is
involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, legislative or any other type whatsoever (a “
Proceeding
”), by reason of the fact that such person (or a person of whom such person is the legal representative), is or was a director or officer of the Corporation
or, while serving as a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee, agent or trustee of
another corporation, or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans (for purposes of this Article
VI, an “ Indemnitee
”), shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the DGCL as the same exists or may hereafter
be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights
than such law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss (including attorneys’ fees, judgments, fines,
ERISA excise taxes and penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith,
provided such Indemnitee acted in good faith and in a manner that the Indemnitee reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal Proceeding, had no reasonable cause to believe the Indemnitee’s conduct was unlawful. Such indemnification shall
continue as to an Indemnitee who has ceased to be a director or officer of the Corporation and shall inure to the benefit of such Indemnitees’ heirs, executors and
administrators. Notwithstanding the foregoing, subject to
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Section 6.5 of these Bylaws, the Corporation shall indemnify any such Indemnitee seeking indemnity in connection with a Proceeding (or part thereof) initiated by
such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board or such indemnification is authorized by an agreement approved by the
Board.

Section  6.2 :      Advance of Expenses . The Corporation shall pay all expenses (including attorneys’ fees) incurred by an Indemnitee in defending any
Proceeding in advance of its final disposition; provided , however , that if the DGCL then so requires, the advancement of such expenses shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such Indemnitee, to repay such amounts if it shall ultimately be determined that such Indemnitee is
not entitled to be indemnified under this Article VI or otherwise.

Section  6.3 :      Non-Exclusivity of Rights . The rights conferred on any person in this Article VI shall not be exclusive of any other right that such person
may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote or consent of stockholders or disinterested
directors, or otherwise. Additionally, nothing in this Article VI shall limit the ability of the Corporation, in its discretion, to indemnify or advance expenses to
persons whom the Corporation is not obligated to indemnify or advance expenses pursuant to this Article VI.

Section  6.4 :      Indemnification Contracts . The Board is authorized to cause the Corporation to enter into indemnification contracts with any director,
officer, employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee, agent or trustee of another
corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing indemnification or advancement rights to such person.
Such rights may be greater than those provided in this Article VI.

Section  6.5:      Right of Indemnitee to Bring Suit . The following shall apply to the extent not in conflict with any indemnification contract provided for
in Section 6.4 of these Bylaws.

6.5.1     Right to Bring Suit . If a claim under Section 6.1 or 6.2 of these Bylaws is not paid in full by the Corporation within sixty (60) days after a written
claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be twenty
(20) days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part
in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Indemnitee shall be
entitled to be paid, to the fullest extent permitted by law, the expense of prosecuting or defending such suit. In any suit brought by the Indemnitee to enforce a right
to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the Indemnitee
has not met any applicable standard of conduct which makes it permissible under the DGCL (or other applicable law) for the Corporation to indemnify the
Indemnitee for the amount claimed.

6.5.2     Effect of Determination . Neither the absence of a determination prior to the commencement of such suit that indemnification of the Indemnitee is
proper in the circumstances
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because the Indemnitee has met the applicable standard of conduct set forth in applicable law, nor an actual determination that the Indemnitee has not met such
applicable standard of conduct, shall create a presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought
by the Indemnitee, be a defense to such suit.

6.5.3     Burden of Proof . In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be
indemnified, or to such advancement of expenses, under this Article VI, or otherwise, shall be on the Corporation.

Section  6.6 :      Nature of Rights . The rights conferred upon Indemnitees in this Article VI shall be contract rights and such rights shall continue as to an
Indemnitee who has ceased to be a director, officer or trustee and shall inure to the benefit of the Indemnitee’s heirs, executors and administrators. Any amendment,
repeal or modification of any provision of this Article VI that adversely affects any right of an Indemnitee or an Indemnitee’s successors shall be prospective only,
and shall not adversely affect any right or protection conferred on a person pursuant to this Article VI with respect to any Proceeding involving any occurrence or
alleged occurrence of any action or omission to act that took place prior to such amendment, repeal or modification.

Section  6.7 :      Insurance . The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or
agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

ARTICLE VII: NOTICES

Section  7.1 :     Notice .

7.1.1     Form and Delivery . Except as otherwise specifically required in these Bylaws (including, without limitation, Section 7.1.2 of these Bylaws) or by
applicable law, all notices required to be given pursuant to these Bylaws shall be in writing and may (a) in every instance in connection with any delivery to a
member of the Board, be effectively given by hand delivery (including use of a delivery service), by depositing such notice in the mail, postage prepaid, or by
sending such notice by overnight express courier, facsimile, electronic mail or other form of electronic transmission and (b) be effectively delivered to a
stockholder when given by hand delivery, by depositing such notice in the mail, postage prepaid or, if specifically consented to by the stockholder as described in
Section 7.1.2 of these Bylaws, by sending such notice by facsimile, electronic mail or other form of electronic transmission. Any such notice shall be addressed to
the person to whom notice is to be given at such person’s address as it appears on the records of the Corporation. The notice shall be deemed given (a) in the case
of hand delivery, when received by the person to whom notice is to be given or by any person accepting such notice on behalf of such person, (b) in the case of
delivery by mail, upon deposit in the mail, (c) in the case of delivery by overnight express courier, when dispatched, and (d) in the case of
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delivery via facsimile, electronic mail or other form of electronic transmission, at the time provided in Section 7.1.2 of these Bylaws.

7.1.2     Electronic Transmission . Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to
stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation, or these Bylaws shall be effective if given by a form of
electronic transmission consented to by the stockholder to whom the notice is given in accordance with Section 232 of the DGCL. Any such consent shall be
revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed revoked if (a) the Corporation is unable to deliver by
electronic transmission two consecutive notices given by the Corporation in accordance with such consent and (b) such inability becomes known to the Secretary or
an Assistant Secretary of the Corporation or to the transfer agent, or other person responsible for the giving of notice; provided , however , the inadvertent failure to
treat such inability as a revocation shall not invalidate any meeting or other action. Notice given pursuant to this Section 7.1.2 shall be deemed given: (i) if by
facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice; (ii) if by electronic mail, when directed to an
electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network together with separate notice to the
stockholder of such specific posting, upon the later of such posting and the giving of such separate notice; and (iv) if by any other form of electronic transmission,
when directed to the stockholder.

7.1.3     Affidavit of Giving Notice . An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of the Corporation that the
notice has been given in writing or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

Section  7.2 :      Waiver of Notice . Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation or these
Bylaws, a written waiver of notice, signed by the person entitled to notice, or waiver by electronic transmission by such person, whether before or after the time
stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors or members of a committee of
directors need be specified in any waiver of notice.

ARTICLE VIII: INTERESTED DIRECTORS

Section  8.1 :      Interested Directors . No contract or transaction between the Corporation and one or more of its members of the Board or officers, or
between the Corporation and any other corporation, partnership, association or other organization in which one or more of its directors or officers are members of
the board of directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board or committee thereof that authorizes the contract or transaction, or solely because his, her or their votes are counted for
such purpose, if: (a) the
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material facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed or are known to the Board or the committee, and the
Board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the
disinterested directors be less than a quorum; (b) the material facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed or
are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (c) the
contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board, a committee thereof, or the stockholders.

Section  8.2 :      Quorum . Interested directors may be counted in determining the presence of a quorum at a meeting of the Board or of a committee which
authorizes the contract or transaction.

ARTICLE IX: MISCELLANEOUS

Section  9.1 :      Fiscal Year . The fiscal year of the Corporation shall be determined by resolution of the Board.

Section  9.2 :      Seal . The Board may provide for a corporate seal, which may have the name of the Corporation inscribed thereon and shall otherwise be in
such form as may be approved from time to time by the Board.

Section  9.3 :      Form of Records . Any records maintained by the Corporation in the regular course of its business, including its stock ledger, books of
account and minute books, may be kept on or by means of, or be in the form of any other information storage device or method, electronic or otherwise, provided
that the records so kept can be converted into clearly legible paper form within a reasonable time. The Corporation shall so convert any records so kept upon the
request of any person entitled to inspect such records pursuant to any provision of the DGCL.

Section  9.4 :      Reliance Upon Books and Records . A member of the Board, or a member of any committee designated by the Board shall, in the
performance of such person’s duties, be fully protected in relying in good faith upon the books and records of the Corporation and upon such information, opinions,
reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees of the Board, or by any other person as to
matters the member reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by or on
behalf of the Corporation.

Section  9.5 :      Certificate of Incorporation Governs . In the event of any conflict between the provisions of the Certificate of Incorporation and Bylaws,
the provisions of the Certificate of Incorporation shall govern.

Section  9.6 :      Severability . If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the provisions of the
Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent possible consistent with such holding and the remaining
provisions of these Bylaws (including without limitation, all
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portions of any section of these Bylaws containing any such provision held to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation,
that are not themselves invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation) shall remain in full force and effect.

Section  9.7 :      Time Periods . In applying any provision of these Bylaws which requires that an act be done or not be done a specified number of days
prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act
shall be excluded, and the day of the event shall be included.

ARTICLE X: AMENDMENT

Notwithstanding any other provision of these Bylaws, any alteration, amendment or repeal of these Bylaws, and any adoption of new Bylaws, shall require
the approval of the Board or the stockholders of the Corporation as expressly provided in the Certificate of Incorporation.
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CERTIFICATION OF RESTATED BYLAWS
OF

ALTERYX, INC.
(a Delaware corporation)

I, Christopher M. Lal, certify that I am Corporate Secretary of Alteryx, Inc., a Delaware corporation (the “ Corporation
”), that I am duly authorized to make
and deliver this certification, that the attached Bylaws are a true and complete copy of the Restated Bylaws of the Corporation in effect as of the date of this
certificate.

Dated: [●], 2017
 

 
Christopher M. Lal
Senior Vice President, General Counsel and Corporate Secretary
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ALTERYX, INC.
SECOND AMENDED AND RESTATED
INVESTORS’ RIGHTS AGREEMENT

This Second Amended and Restated Investors’ Rights Agreement (this “ Agreement
”) is made and entered into as of September 24, 2015, by and among
Alteryx, Inc., a Delaware corporation (the “ Company
”); the individuals listed on Exhibit A-1 (each a “ Principal
Stockholder
” and collectively “ Principal
Stockholders
”); Sapphire Ventures Fund I, L.P., Toba Capital Fund II, LLC, Teach A Man To Fish Foundation, and the funds affiliated with Insight Venture
Management, LLC (“ Insight
”) set forth on Exhibit A-2 (the “ Existing
Preferred
Holders
”); Meritech Capital Partners V L.P. and Meritech Capital Affiliates V
L.P. (together, the “ Meritech
Investors
”) and the funds and investment vehicles set forth on Exhibit A-3 , (together with any Iconiq Affiliates that hold shares of
stock in the Company, the “ Iconiq
Investors
” and, together with the Meritech Investors and the Existing Preferred Holders, the “ Investors
”).

RECITALS

The Company, the Principal Stockholders and the Existing Preferred Holders are parties to a First Amended and Restated Investors’ Rights Agreement dated
as of September 30, 2014 (the “ Prior
Agreement
”). The Company, certain of the Existing Preferred Holders, the Iconiq Investors and the Meritech Investors have
entered into a Series C Preferred Stock and Common Stock Purchase Agreement (the “ Purchase
Agreement
”) dated of even date herewith, pursuant to which the
Company desires to sell to the Iconiq Investor, the Meritech Investors and certain Existing Preferred Holders, and the Iconiq Investor, the Meritech Investors and
certain Existing Preferred Holders desire to purchase (the “ Series
C
Financing
”) from the Company shares of the Company’s Series C Preferred Stock (the “
Series
C
Preferred
Stock
”) and shares of the Company’s Common Stock (the “ Common Stock ”). Capitalized terms not otherwise defined herein have the
meaning given them in the Purchase Agreement. A condition to the obligations of the purchasers under the Purchase Agreement is that the Company, the Principal
Stockholders, the Existing Preferred Holders, the Iconiq Investor and the Meritech Investors enter into this Agreement in order to provide the Investors (i) certain
rights to register shares of the Company’s common stock issuable upon conversion of the Company’s preferred stock held by the Investors, (ii) certain rights to
receive or inspect information pertaining to the Company, and (iii) a right of first refusal with respect to certain issuances by the Company of its securities. The
Company, the Principal Stockholders and the Existing Preferred Holders desire to induce the Iconiq Investors and the Meritech Investors to purchase shares of
Series C Preferred Stock and Common Stock pursuant to the Purchase Agreement by agreeing to the terms and conditions set forth below.

The Company, the Principal Stockholders and the Existing Preferred Holders desire to amend and restate the Prior Agreement in its entirety as set forth
herein.

AGREEMENT

SECTION †1 DEFINITIONS
 
 1.1 Certain Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:

(a)       “ Affiliate
” means, with respect to any individual, firm, corporation, partnership, association, limited liability company, trust or any other
entity (collectively, a “ Person
”), another Person who, directly or indirectly, controls, is controlled by or is under common control with such Person, including,
without limitation, any general partner, managing member, officer or director of such Person or any venture capital fund now or hereafter existing that is controlled
by one or more general partners or managing members of, or shares the same management company with, such Person.



(b)       “ Closing
” shall mean the date of the sale of shares of the Company’s Series C Preferred Stock pursuant to the Purchase Agreement.

(c)       “ Commission
” shall mean the Securities and Exchange Commission or any other federal agency at the time administering the Securities Act.

(d)       “ Common
Stock
” means the Common Stock of the Company.

(e)       “ Conversion
Stock
” shall mean shares of Common Stock issued upon conversion of the Preferred Stock.

(f)       “ Exchange
Act
” shall mean the Securities Exchange Act of 1934, as amended, or any similar successor federal statute and the rules and
regulations thereunder, all as the same shall be in effect from time to time.

(g)       “ Holders
” shall mean the Investors and any holder of Registrable Securities as provided hereunder or to whom the registration rights
conferred by this Agreement have been duly and validly transferred in accordance with Section 2.12 of this Agreement.

(h)       “ Indemnified
Party
” shall have the meaning set forth in Section 2.6(c).

(i)       “ Indemnifying
Party
” shall have the meaning set forth in Section 2.6(c).

(j)       “ Initial
Public
Offering
” shall mean the closing of the Company’s first firm commitment underwritten public offering of the Company’s
Common Stock registered under the Securities Act.

(k)       “ Initiating
Holders
” shall mean any Holder or Holders who in the aggregate hold not less than fifty percent (50%) of the outstanding
Registrable Securities.

(l)       “ Major
Investor
” shall mean (i) any Holder who owns at least 100,000 shares (as adjusted for stock splits, stock dividends, reverse stock
splits, and the like) of Preferred Stock and (ii) for purposes of Section 3.1 only, the Meritech Investors, if the Meritech Investors own at least 2,000,000 shares of
Common Stock.

(m)       “ New
Securities
” shall have the meaning set forth in Section 4.1(a).

(n)       “ Preferred
Stock
” shall mean shares of the Company’s Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock.

(o)       “ Purchase
Agreement
” shall have the meaning set forth in the Recitals.

(p)       “ Registrable
Securities
” shall mean (i) shares of Common Stock held by an Investor, whether acquired as of the date of this Agreement or
thereafter, including but not limited to, the shares of Common Stock issued or issuable pursuant to the conversion of the Shares; (ii) any Common Stock issued as a
dividend or other distribution with respect to or in exchange for or in replacement of the shares referenced in (i) above and (iii) for purposes of Section 2.2 and 2.4
through 2.14 as appropriate, shares of Common Stock held by the Principal Stockholders; provided, however , that Registrable Securities shall not include any
shares of Common Stock described in clause (i), (ii), or (iii) above which have previously been registered or which have been sold to the public either pursuant to a
registration statement or Rule 144, or which have been sold
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in a private transaction in which the transferor’s rights under this Agreement are not validly assigned in accordance with this Agreement.

(q)       The terms “ register
,” “ registered
” and “ registration
” shall refer to a registration effected by preparing and filing a registration statement in
compliance with the Securities Act and applicable rules and regulations thereunder, and the declaration or ordering of the effectiveness of such registration
statement.

(r)       “ Registration
Expenses
” shall mean all expenses incurred in effecting any registration pursuant to this Agreement, including, without
limitation, all registration, qualification, and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for the Company and one special counsel
for the Holders reasonably acceptable to each Investor, blue sky fees and expenses, and expenses of any regular or special audits incident to or required by any such
registration, but shall not include Selling Expenses, fees and disbursements of other counsel for the Holders and the compensation of regular employees of the
Company, which shall be paid in any event by the Company.

(s)       “ Restricted
Securities
” shall mean any Registrable Securities required to bear the first legend set forth in Section 2.8(b).

(t)       “ Rule
144
” shall mean Rule 144 as promulgated by the Commission under the Securities Act, as such Rule may be amended from time to
time, or any similar successor rule that may be promulgated by the Commission.

(u)       “ Rule
145
” shall mean Rule 145 as promulgated by the Commission under the Securities Act, as such Rule may be amended from time to
time, or any similar successor rule that may be promulgated by the Commission

(v)       “ Securities
Act
” shall mean the Securities Act of 1933, as amended, or any similar successor federal statute and the rules and regulations
thereunder, all as the same shall be in effect from time to time.

(w)       “ Selling
Expenses
” shall mean all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of Registrable
Securities and fees and disbursements of counsel for any Holder (other than the fees and disbursements of one special counsel to the Holders included in
Registration Expenses).

(x)       “ Shares
” shall mean the Preferred Stock.

(y)       “ Significant
Stockholders
” shall mean the Investors and the Principal Stockholders.

(z)       “ Withdrawn
Registration
” shall mean a forfeited demand registration under Section 2.1 in accordance with the terms and conditions of
Section 2.4.

SECTION †2 REGISTRATION RIGHTS
 
 2.1 Requested Registration.

(a) 





Request
for
Registration.
Subject to the conditions set forth in this Section 2.1, if the Company shall receive from Initiating Holders a written
request signed by such Initiating Holders that the Company effect any registration with respect to all or a part of the Registrable Securities (such request shall state
the number of shares of Registrable Securities to be disposed of by such Initiating Holders) and the
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holders of a majority of the then outstanding shares of Preferred Stock, voting together as a single class on an as-converted basis consent to such registration, the
Company will:

(i)        promptly give written notice of the proposed registration to all other Holders; and

(ii)       as soon as practicable, file and use its commercially reasonable efforts to effect such registration (including, without limitation, filing
post-effective amendments, appropriate qualifications under applicable blue sky or other state securities laws, and appropriate compliance with the Securities Act)
and to permit or facilitate the sale and distribution of all or such portion of such Registrable Securities as are specified in such request, together with all or such
portion of the Registrable Securities of any Holder or Holders joining in such request as are specified in a written request received by the Company within twenty
(20) days after such written notice from the Company is mailed or delivered.

(b) 



Limitations
on
Requested
Registration.
The Company shall not be obligated to effect, or to take any action to effect, any such registration
pursuant to this Section 2.1:

(i)         Prior to the earlier of (A) the three (3) year anniversary of the date of this Agreement or (B) six (6) months following the effective date
of the first registration statement filed by the Company covering an underwritten offering of any of its securities to the general public (or the subsequent date on
which all market stand-off agreements applicable to the offering have terminated);

(ii)        If the Initiating Holders propose to sell less than twenty percent (20%) of the outstanding Registrable Securities unless the aggregate
proceeds of which (after deduction for underwriter’s discounts and expenses related to the issuance) are greater than $5,000,000;

(iii)       In any particular jurisdiction in which the Company would be required to execute a general consent to service of process in effecting
such registration, qualification, or compliance, unless the Company is already subject to service in such jurisdiction and except as may be required by the Securities
Act;

(iv)       After the Company has initiated two (2) such registrations pursuant to this Section 2.1 (counting for these purposes only (x)
registrations which have been declared or ordered effective and pursuant to which securities have been sold, and (y) Withdrawn Registrations);

(v)        During the period starting with the date ninety (90) days prior to the Company’s good faith estimate of the date of filing of, and ending
on a date one hundred eighty (180) days after the effective date of, a Company-initiated registration (or ending on the subsequent date on which all market stand-off
agreements applicable to the offering have terminated); provided that the Company is actively employing in good faith commercially reasonable efforts to cause
such registration statement to become effective; and

(vi)       If the Initiating Holders propose to dispose of shares of Registrable Securities that may be registered on Form S-3 pursuant to a
request made under Section 2.3.

(c) 



Deferral.
If (i) in the good faith judgment of the Board of Directors of the Company, the filing of a registration statement covering the
Registrable Securities would be detrimental to the Company and the Board of Directors of the Company concludes, as a result, that it is in the best interests of the
Company to defer the filing of such registration statement at such time, and (ii) the Company shall furnish to such Holders a certificate signed by the Chief
Executive Officer or equivalent senior executive of the Company stating that in the good faith judgment of the Board of Directors of the Company, it would be
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detrimental to the Company for such registration statement to be filed in the near future and that it is, therefore, in the best interests of the Company to defer the
filing of such registration statement, then (in addition to the limitations set forth in Section 2.1(b)(v) above) the Company shall have the right to defer such filing
for a period of not more than sixty (60) days after receipt of the request of the Initiating Holders, and, provided further , that the Company shall not defer its
obligation in this manner more than twice in any twelve-month period.

(d) 





Underwriting.
If the Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an underwriting,
they shall so advise the Company in writing as a part of their request made pursuant to Section 2.1, and the Company shall include such information in the written
notice of the proposed registration to all other Holders. The underwriter(s) will be selected by the Company and shall be reasonably acceptable to a majority in
interest of the Initiating Holders. In such event, the right of any Holder to include all or any portion of its Registrable Securities in a registration pursuant to this
Section 2.1 shall be conditioned upon such Holder’s participation in an underwriting and the inclusion of such Holder’s Registrable Securities to the extent
provided herein. If the Company shall request inclusion in any registration pursuant to Section 2.1 of securities being sold for its own account, or if other persons
shall request inclusion in any registration pursuant to Section 2.1, the Initiating Holders shall, on behalf of all Holders, offer to include such securities in the
underwriting and such offer shall be conditioned upon the participation of the Company or such other persons in such underwriting and the inclusion of the
Company’s and such person’s other securities of the Company and their acceptance of the further applicable provisions of this Section †2 (including Section 2.10).
The Company shall (together with all Holders and other persons proposing to distribute their securities through such underwriting) enter into an underwriting
agreement in customary form with the representative of the underwriter or underwriters selected for such underwriting by the Company, which underwriters are
reasonably acceptable to a majority-in-interest of the Initiating Holders.

Notwithstanding any other provision of this Section 2.1, if the underwriters advise the Initiating Holders in writing that marketing factors require a limitation
on the number of shares to be underwritten, the number of Registrable Securities that may be so included shall be allocated as follows: (i) first, among all Holders
requesting to include Registrable Securities in such registration statement based on the pro rata percentage of Registrable Securities held by such Holders,
assuming conversion; and (ii) second, to the Company, which the Company may allocate, at its discretion, for its own account, or for the account of other holders
or employees of the Company.

If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person shall be
excluded therefrom by written notice from the Company, the underwriter or the Initiating Holders; provided that, notwithstanding anything to the contrary
contained herein, such terms of any such underwriting do not require any Holder to make any representations or warranties to or agreements with the Company or
the underwriters in connection with such underwriting agreement other than representations, warranties or agreements regarding such Holder, such Holder’s title to
the Registrable Securities, such Holder’s authority to sell the Registrable Securities, such Holder’s intended method of distribution, absence of liens with respect to
the Registrable Securities, enforceability of the applicable underwriting agreement as against such Holder, receipt of all consents and approvals with respect to the
entry into such underwriting agreement and the sale of such Registrable Securities and any other representations required to be made by such Holder under
applicable law, rule or regulation, and the aggregate amount of the liability of such Holder in connection with such underwriting agreement shall not exceed such
Holder’s net proceeds from such underwritten offering. The securities so excluded shall also be withdrawn from registration. Any Registrable Securities or other
securities excluded or withdrawn from such underwriting shall also be withdrawn from such registration. If shares are so withdrawn from the registration and if the
number of shares to be included in such registration was previously reduced as a result of marketing factors pursuant to this Section 2.1(c), then the Company shall
then offer to all Holders who have retained
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rights to include securities in the registration the right to include additional Registrable Securities in the registration in an aggregate amount equal to the number of
shares so withdrawn.
 
 2.2 Company Registration.

(a) 





Company
Registration.
If the Company shall determine to register any of its securities either for its own account or the account of a security
holder or holders, other than a registration pursuant to Section 2.1 or 2.3, a registration relating solely to employee benefit plans, a registration relating to the offer
and sale of debt securities, a registration relating to a corporate reorganization or other Rule 145 transaction, or a registration on any registration form that does not
permit secondary sales, the Company will:

(i)       promptly give written notice of the proposed registration to all Holders; and

(ii)       use its commercially reasonable efforts to include in such registration (and any related qualification under blue sky laws or other
compliance), except as set forth in Section 2.2(b) below, and in any underwriting involved therein, all of such Registrable Securities as are specified in a written
request or requests made by any Holder or Holders received by the Company within ten (10) days after such written notice from the Company is mailed or
delivered. Such written request may specify all or a part of a Holder’s Registrable Securities.

(b) 





Underwriting.
If the registration of which the Company gives notice is for a registered public offering involving an underwriting, the Company
shall so advise the Holders as a part of the written notice given pursuant to Section 2.2(a)(i). In such event, the right of any Holder to registration pursuant to this
Section 2.2 shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting
to the extent provided herein. All Holders proposing to distribute their securities through such underwriting shall (together with the Company) enter into an
underwriting agreement in customary form with the representative of the underwriter or underwriters selected by the Company.

Notwithstanding any other provision of this Section 2.2, if the underwriters advise the Company in writing that marketing factors require a limitation on the
number of shares to be underwritten, the underwriters may (subject to the limitations set forth below) limit the number of Registrable Securities to be included in,
the registration and underwriting. The Company shall so advise all holders of securities requesting registration, and the number of shares of securities that are
entitled to be included in the registration and underwriting shall be allocated, as follows: (i) first, to the Company for securities being sold for its own account, and
(ii) second, to the Investors up to the number of Registrable Securities they are requesting to include in such registration statement, and (iii) third, to the Principal
Stockholders requesting to include Registrable Securities in such registration statement based on the pro rata percentage of Registrable Securities held by such
Principal Stockholders. Notwithstanding the foregoing, no such reduction shall reduce the value of the Registrable Securities of the Investors included in such
registration below twenty five percent (25%) of the total value of securities included in such registration, unless such offering is the Company’s Initial Public
Offering, in which event any or all of the Registrable Securities of the Investors may be excluded.

If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person shall also be
excluded therefrom by written notice from the Company or the underwriter; provided that, notwithstanding anything to the contrary contained herein, such terms of
any such underwriting do not require any Holder to make any representations or warranties to or agreements with the Company or the underwriters in connection
with such underwriting agreement other than representations, warranties or agreements regarding such Holder, such Holder’s title to the Registrable Securities,
such Holder’s authority to sell the Registrable Securities, such Holder’s intended method of
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distribution, absence of liens with respect to the Registrable Securities, enforceability of the applicable underwriting agreement as against such Holder, receipt of
all consents and approvals with respect to the entry into such underwriting agreement and the sale of such Registrable Securities and any other representations
required to be made by such Holder under applicable law, rule or regulation, and the aggregate amount of the liability of such Holder in connection with such
underwriting agreement shall not exceed such Holder’s net proceeds from such underwritten offering. The Registrable Securities or other securities so excluded
shall also be withdrawn from such registration. Any Registrable Securities or other securities excluded or withdrawn from such underwriting shall be withdrawn
from such registration.

(c) 





Right
to
Terminate
Registration.
The Company shall have the right to terminate or withdraw any registration initiated by it under this Section
2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration.
 
 2.3 Registration on Form S-3.

(a) 





Request
for
Form
S-3
Registration.
After its initial public offering, the Company shall use its commercially reasonable efforts to qualify for
registration on Form S-3 or any comparable or successor form or forms. After the Company has qualified for the use of Form S-3, in addition to the rights
contained in the foregoing provisions of this Section †2 and subject to the conditions set forth in this Section 2.3, if the Company shall receive from a Holder or
Holders of Registrable Securities a written request that the Company effect any registration on Form S-3 or any similar short form registration statement with
respect to all or part of the Registrable Securities (such request shall state the number of shares of Registrable Securities to be disposed of and the intended methods
of disposition of such shares by such Holder or Holders) and a majority of the Company’s Board of Directors approve the registration of such Registrable
Securities, the Company will take all such action with respect to such Registrable Securities as required by Section 2.1(a)(i) and (ii).

(b) 





Limitations
on
Form
S-3
Registration.
The Company shall not be obligated to effect, or take any action to effect, any such registration
pursuant to this Section 2.3:

(i)       In the circumstances described in either Sections 2.1(b)(i), 2.1(b)(iii) or 2.1(b)(v);

(ii)       If the Holders propose to sell Registrable Securities on Form S-3 at an aggregate price to the public of less than $1,000,000; or

(iii)       If, in a given twelve-month period, the Company has effected two (2) such registrations in such period.

(c) 





Deferral.
The provisions of Section 2.1(c) shall apply to any registration pursuant to this Section 2.3.

(d) 





Underwriting.
If the Holders of Registrable Securities requesting registration under this Section 2.3 intend to distribute the Registrable
Securities covered by their request by means of an underwriting, the provisions of Section 2.1(c) shall apply to such registration. Notwithstanding anything
contained herein to the contrary, registrations effected pursuant to this Section 2.3 shall not be counted as requests for registration or registrations effected pursuant
to Section 2.1.

2.4       Expenses of Registration. All Registration Expenses incurred in connection with registrations pursuant to Sections 2.1, 2.2 and 2.3 shall be borne by
the Company; provided, however , that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to
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Sections 2.1 and 2.3 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered or
because a sufficient number of Holders shall have withdrawn so that the minimum offering conditions set forth in Sections 2.1 and 2.3 are no longer satisfied (in
which case all participating Holders shall bear such expenses pro rata among each other based on the number of Registrable Securities requested to be so
registered), unless (i) the Holders of a majority of the Registrable Securities agree to forfeit their right to a demand registration pursuant to Section 2.1 or (ii) a
withdrawal by the Holders is based upon material adverse information relating to the Company that is different from the information known or available (upon
request from the Company or otherwise) to the Holders requesting registration at the time of their request for registration under Section 2.1. In the event of (ii)
above, or if all participating Holders bear the Registration Expenses related to such withdrawn registration (which, if applicable, shall be allocated pro rata among
each Holder based on the number of Registrable Securities requested to be so registered), such registration shall not be treated as a counted registration for purposes
of Section 2.1. All Selling Expenses relating to securities registered on behalf of the Holders shall be borne by the holders of securities included in such registration
pro rata among each other on the basis of the number of Registrable Securities so registered.

2.5       Registration Procedures. In the case of each registration effected by the Company pursuant to Section †2, the Company will keep each Holder
advised in writing as to the initiation of each registration and as to the completion thereof. At its expense, the Company will use its commercially reasonable efforts
to:

(a)       Keep such registration effective for a period of ending on the earlier of the date which is ninety (90) days from the effective date of the
registration statement or such time as the Holder or Holders have completed the distribution described in the registration statement relating thereto;

(b)       Prepare and file with the Commission such amendments and supplements to such registration statement and the prospectus used in connection
with such registration statement (including, but not limited to, any issuer free writing prospectus, as defined in Rule 433 under the Securities Act) as may be
necessary to comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such registration statement for the period
set forth in subsection (a) above;

(c)       Furnish such number of prospectuses, including any preliminary prospectuses, and other documents incident thereto, including any amendment
of or supplement to the prospectus, as a Holder from time to time may reasonably request;

(d)       Register and qualify the securities covered by such registration statement under such other securities or Blue Sky laws of such jurisdiction as
shall be reasonably requested by the Holders; provided , that the Company shall not be required in connection therewith or as a condition thereto to qualify to do
business or to file a general consent to service of process in any such states or jurisdictions;

(e)       Notify each seller of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto is required to
be delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration statement, as then in effect,
includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not
misleading or incomplete in light of the circumstances then existing, and following such notification timely prepare and furnish to such seller a reasonable number
of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such shares, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading or incomplete in light of the circumstances then existing;
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(f)       Provide a transfer agent and registrar for all Registrable Securities registered pursuant to such registration statement and a CUSIP number for
all such Registrable Securities, in each case not later than the effective date of such registration;

(g)       Cause all such Registrable Securities registered pursuant hereunder to be listed on each securities exchange on which similar securities issued
by the Company are then listed; and

(h)       In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 2.1, enter into an underwriting
agreement in form reasonably necessary to effect the offer and sale of Common Stock, provided such underwriting agreement contains reasonable and customary
provisions, and provided further , that each Holder participating in such underwriting shall also enter into and perform its obligations under such an agreement.
 
 2.6 Indemnification.

(a)       To the fullest extent permitted by law, the Company will indemnify and hold harmless each Holder, each of its officers, members, directors,
stockholders and partners, legal counsel and accountants and each person controlling such Holder within the meaning of Section 15 of the Securities Act, with
respect to which registration, qualification or compliance has been effected pursuant to this Section †2, and each underwriter, if any, and each person who controls
within the meaning of Section 15 of the Securities Act any underwriter, against all expenses, claims, losses, damages and liabilities (or actions, proceedings or
settlements in respect thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact contained or incorporated by
reference in any prospectus, offering circular, amendment or supplements thereto, any issuer information (as defined in Rule 433 of the Securities Act) or other
document (including any related registration statement, notification or the like) incident to any such registration, qualification or compliance, (ii) any omission (or
alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, or (iii) any violation (or
alleged violation) by the Company of the Securities Act, the Exchange Act, any state securities laws or any rule or regulation thereunder applicable to the Company
and relating to action or inaction required of the Company in connection with any offering covered by such registration, qualification or compliance, and the
Company will reimburse each such Holder, each of its officers, members, directors, stockholders, partners, legal counsel and accountants and each person
controlling such Holder, each such underwriter and each person who controls any such underwriter, for any legal and any other expenses reasonably incurred in
connection with investigating and defending or settling any such claim, loss, damage, liability or action; provided that the Company will not be liable in any such
case to the extent that any such claim, loss, damage, liability, or action arises out of or is based on any untrue statement or omission based upon written information
furnished to the Company by such Holder, any of such Holder’s officers, members, directors, stockholders, partners, legal counsel or accountants, any person
controlling such Holder, such underwriter or any person who controls any such underwriter, and stated to be specifically for use therein; and provided, further that,
the indemnity agreement contained in this Section 2.6(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such
settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld).

(b)       To the fullest extent permitted by law, each Holder, severally and not jointly, will, if Registrable Securities held by such Holder are included in
the securities as to which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its directors, officers,
partners, legal counsel and accountants and each underwriter, if any, of the Company’s securities covered by such a registration statement, each person who
controls the Company or such underwriter within the meaning of Section 15 of the Securities Act, each other such Holder, and each of their officers, directors and
partners, and each person controlling each other such Holder, against all claims, losses, damages and liabilities (or actions in respect thereof) arising out of or based
on: (i) any untrue statement (or
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alleged untrue statement) of a material fact contained or incorporated by reference in any prospectus, offering circular or other document (including any related
registration statement, notification, or the like) incident to any such registration, qualification or compliance, or (ii) any omission (or alleged omission) to state
therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that
such untrue statement or omission is contained in any information furnished in writing by such Holder to the Company specifically for inclusion in such prospectus,
offering circular or other document (including any related registration statement, notification, or the like) incident to any such registration and has not been
corrected in a subsequent writing prior to or concurrently with the sale of the Registrable Securities to the Person asserting the claim, in each case to the extent, but
only to the extent, that such untrue statement (or alleged untrue statement) or omission (or alleged omission) was made in such prospectus, offering circular or other
document (including any related registration statement, notification, or the like) incident to any such registration, in reliance upon and in conformity with written
information furnished to the Company by such Holder expressly for use therein, and will reimburse the Company and such Holders, directors, officers, partners,
legal counsel and accountants, persons, underwriters, or control persons for any legal or any other expenses reasonably incurred in connection with investigating or
defending any such claim, loss, damage, liability or action, in each case to the extent, but only to the extent, that such untrue statement (or alleged untrue statement)
or omission (or alleged omission) is made in such registration statement, prospectus, offering circular or other document in reliance upon and in conformity with
written information furnished to the Company by such Holder and stated to be specifically for use therein; provided, however , that the obligations of such Holder
hereunder shall not apply to amounts paid in settlement of any such claims, losses, damages or liabilities (or actions in respect thereof) if such settlement is effected
without the consent of such Holder (which consent shall not be unreasonably withheld); and provided that in no event shall any indemnity under this Section 2.6
exceed the net proceeds from the offering received by such Holder, except in the case of fraud or willful misconduct by such Holder.

(c)       Each party entitled to indemnification under this Section 2.6 (the “ Indemnified
Party
”) shall give notice to the party required to provide
indemnification (the “ Indemnifying
Party
”) promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity may be sought, and
shall permit the Indemnifying Party to assume the defense of such claim or any litigation resulting therefrom; provided that counsel for the Indemnifying Party,
who shall conduct the defense of such claim or any litigation resulting therefrom, shall be approved by the Indemnified Party (whose approval shall not be
unreasonably withheld), and the Indemnified Party may participate in such defense at such party’s expense; and provided further that the failure of any Indemnified
Party to give notice as provided herein shall not relieve the Indemnifying Party of its obligations under this Section 2.6, to the extent such failure is not prejudicial.
No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified Party, consent to entry of any judgment or
enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release from
all liability in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding itself or the claim in question as an Indemnifying
Party may reasonably request in writing and as shall be reasonably required in connection with defense of such claim and litigation resulting therefrom.

(d)       If the indemnification provided for in this Section 2.6 is held by a court of competent jurisdiction to be unavailable to an Indemnified Party
with respect to any loss, liability, claim, damage, or expense referred to herein, then the Indemnifying Party, in lieu of indemnifying such Indemnified Party
hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, liability, claim, damage, or expense in such proportion
as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in connection with the statements
or omissions that resulted in such loss, liability, claim, damage, or expense as well as any other relevant equitable considerations; provided, however , that no
contribution by any Holder, when combined with any amounts paid by such Holder pursuant to Section 2.6(b), shall exceed the net proceeds from the
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offering received by such Holder; and provided further that in no event shall a Holder’s liability pursuant to this Section 2.6(d), when combined with the amounts
paid or payable by such Holder pursuant to Section 2.6(b), exceed the proceeds from the offering received by such Holder (net of any expenses paid by such
Holder). The relative fault of the Indemnifying Party and of the Indemnified Party shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the Indemnifying Party or by the Indemnified
Party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission. No person or entity guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person or entity who was not
guilty of such fraudulent misrepresentation.

(e)       Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement
entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall
control provided that in no event shall any indemnity obligations exceed the net proceeds from the offering received by such Holder, except in the case of fraud or
willful misconduct by such Holder.

2.7     Information by Holder. Each Holder of Registrable Securities shall furnish to the Company such information regarding such Holder and the
distribution proposed by such Holder as the Company may reasonably request in writing and as shall be reasonably required in connection with any registration,
qualification, or compliance referred to in this Section †2.
 
 2.8 Restrictions on Transfer.

(a)       The Holder of each certificate representing Registrable Securities by acceptance thereof agrees to comply in all respects with the provisions of
this Section 2.8. Each Holder agrees not to make any sale, assignment, transfer, pledge or other disposition of all or any portion of the Restricted Securities, or any
beneficial interest therein, unless and until the transferee thereof has agreed in writing for the benefit of the Company to take and hold such Restricted Securities
subject to, and to be bound by, the terms and conditions set forth in this Agreement, including, without limitation, this Section 2.8 and Section 2.10, and:

 (i)        There is then in effect a registration statement under the Securities Act covering such proposed disposition and the disposition is made
in accordance with the registration statement; or

 (ii)       The Holder shall have given prior written notice to the Company of the Holder’s intention to make such disposition and shall have
furnished the Company with a detailed description of the manner and circumstances of the proposed disposition, and the Holder shall have furnished the Company,
at the Holder’s expense, with (i) an opinion of counsel, reasonably satisfactory to the Company, to the effect that such disposition will not require registration of
such Restricted Securities under the Securities Act or (ii) a “no action” letter from the Commission to the effect that the transfer of such securities without
registration will not result in a recommendation by the staff of the Commission that action be taken with respect thereto, whereupon the holder of such Restricted
Securities shall be entitled to transfer such Restricted Securities in accordance with the terms of the notice delivered by the Holder to the Company.

(b)       Each certificate representing Registrable Securities shall (unless otherwise permitted by the provisions of this Agreement) be stamped or
otherwise imprinted with a legend substantially similar to the following (in addition to any legend required under applicable state securities laws):
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ ACT ”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT
AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO REGISTRATION OR AN EXEMPTION THEREFROM AND
EXCEPT AS SET FORTH IN AN INVESTORS’ RIGHTS AGREEMENT, AS AMENDED AND/OR RESTATED, WITH THE
COMPANY. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY
TO THE ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH
THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS UNLESS SUCH TRANSFER IS ALLOWED IN AN INVESTORS’
RIGHTS AGREEMENT, AS AMENDED AND/OR RESTATED, WITH THE COMPANY.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO (1) RESTRICTIONS ON TRANSFERABILITY AND
RESALE, INCLUDING A LOCK-UP PERIOD IN THE EVENT OF A PUBLIC OFFERING, AS SET FORTH IN AN INVESTORS’
RIGHTS AGREEMENT, AS AMENDED AND/OR RESTATED, AND (2) VOTING RESTRICTIONS AS SET FORTH IN A VOTING
AGREEMENT, AS AMENDED AND/OR RESTATED, AMONG THE COMPANY AND THE ORIGINAL HOLDERS OF THESE
SHARES, COPIES OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE COMPANY.

The Holders consent to the Company making a notation on its records and giving instructions to any transfer agent of the Restricted Securities in order to
implement the restrictions on transfer established in this Section 2.8.

(c)       The first legend referring to federal and state securities laws identified in Section 2.8(b) stamped on a certificate evidencing the Restricted
Securities and the stock transfer instructions and record notations with respect to the Restricted Securities shall be removed and the Company shall issue a
certificate without such legend to the holder of Restricted Securities if (i) those securities are registered under the Securities Act, or (ii) the holder provides the
Company with an opinion of counsel reasonably acceptable to the Company to the effect that a sale or transfer of those securities may be made without registration
or qualification.

(d)       Notwithstanding the provisions of this Agreement, no restriction on transfer of Registrable Securities shall apply to a transfer by a Holder that
is (A) a partnership transferring to its partners or former partners in accordance with partnership interests, provided that any such former partner was a partner of
Holder as of the date of this Agreement or becomes a partner of Holder after the date of this Agreement, (B) a corporation or other entity transferring to a wholly-
owned subsidiary or a parent corporation that owns all of the capital stock of the Holder, (C) a limited liability company transferring to its members or former
members in accordance with their interest in the limited liability company, provided that any such former member was a member of Holder as of the date of this
Agreement or becomes a member of Holder after the date of this Agreement, (D) an individual transferring to the Holder’s family member or trust for the benefit of
an individual Holder, (E) an entity transferring to another entity that is under common control with such Holder, or (F) (i), in the case of any Iconiq Investor, funds
or investment vehicles controlled, managed or advised by affiliates of Iconiq Capital Management, LLC (collectively, the “ Iconiq
Affiliates
”); (ii), in the case of
any Insight Investor, funds or investment vehicles controlled, managed or advised by affiliates of Insight (collectively, the “ Insight
Affiliates
”); or (iii), in the case
of the Meritech Investors, funds or
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investment vehicles controlled, managed or advised by Meritech Capital LLC (collectively, the “ Meritech
Affiliates
”); provided that in each case the transferee
will agree in writing to be subject to the terms of this Agreement to the same extent as if he were an original Holder hereunder.

2.9      Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the Commission that may permit the sale of the
Restricted Securities to the public without registration, the Company agrees to use its commercially reasonable efforts to:

  (a)       Make and keep adequate current public information with respect to the Company available in accordance with Rule 144 under the Securities
Act, at all times from and after ninety (90) days following the effective date of the first registration under the Securities Act filed by the Company for an offering of
its securities to the general public;

  (b)       File with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act at any time after it has become subject to such reporting requirements; and

  (c)       So long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by the Company
as to its compliance with the reporting requirements of Rule 144 (at any time from and after ninety (90) days following the effective date of the first registration
statement filed by the Company for an offering of its securities to the general public), and of the Securities Act and the Exchange Act (at any time after it has
become subject to such reporting requirements), a copy of the most recent annual or quarterly report of the Company, and such other reports and documents as a
Holder may reasonably request in availing itself of any rule or regulation of the Commission allowing a Holder to sell any such securities without registration.

2.10     Market Stand-Off Agreement. Each Holder shall not sell or otherwise transfer, make any short sale of, loan, grant any option for the purchase of, or
enter into any hedging or similar transaction with the same economic effect as a sale of, or otherwise dispose of, any Common Stock (or other securities) of the
Company held by such Holder (other than those included in the registration) during the one hundred and eighty (180) day period following the effective date of the
registration statement for the Company’s Initial Public Offering filed under the Securities Act, provided that all officers and directors of the Company and all
holders of at least one percent (1%) of the Company’s voting securities are bound by and have entered into similar agreements. Notwithstanding the foregoing, if
during the last 17 days of the restricted period, the Company issues an earnings release or material news or a material event relating to the Company occurs, or
prior to the expiration of the restricted period the Company announces that it will release earnings results during the 16-day period beginning on the last day of the
restricted period, then, upon the request of the managing underwriter, to the extent required by any FINRA rules, the restrictions imposed by this subsection shall
continue to apply until the end of the third trading day following the expiration of the 15-day period beginning on the issuance of the earnings release or the
occurrence of the material news or material event. In no event will the restricted period extend beyond 216 days after the effective date of the registration
statement. Notwithstanding Section 5.1 of this Agreement, any discretionary release or waiver by the Company from the obligations provided in this Section 2.10
shall be approved by the Company’s Board of Directors (including the approval of each of the Series A Designees and the Series B Designee (as defined below), to
the extent the Series A Designees and Series B Designee continue to hold a seat on the Company’s board of directors at such time), and all such waivers shall apply
pro rata to all Holders. The obligations described in this Section 2.10 shall not apply to a registration relating solely to employee benefit plans on Form S-1 or
Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a transaction on Form S-4 or similar forms that may be
promulgated in the future. The Company may impose stop-transfer instructions and may stamp each such certificate with the second legend set forth in Section
2.8(b) with respect to the shares of Common Stock (or other securities) subject to the foregoing
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restriction until the end of such one hundred and eighty (180) day (or other) period. Each Holder agrees to execute a market standoff agreement with said
underwriters in customary form consistent with the provisions of this Section 2.10. The “Series A Designees” shall mean the members of the Board of Directors
appointed by the holders of shares of the Company’s Series A Preferred Stock. The “Series B Designee” shall mean the member of the Board of Directors
appointed by the holders of shares of the Company’s Series B Preferred Stock.

2.11      Delay of Registration. No Holder shall have any right to take any action to restrain, enjoin, or otherwise delay any registration as the result of any
controversy that might arise with respect to the interpretation or implementation of this Section †2.

2.12      Transfer or Assignment of Registration Rights. The rights to cause the Company to register securities granted to a Holder by the Company under
this Section †2 may be transferred or assigned (a) by a Holder to its current and former partners and members and to its affiliates and to a transferee or assignee of
not less than one percent (1%) of the outstanding shares of Common Stock and Preferred Stock (as presently constituted and subject to subsequent adjustments for
stock splits, stock dividends, reverse stock splits, and the like) and (b) by an Iconiq Investor to an Iconiq Affiliate, (c) by an Insight Investor to an Insight Affiliate
and (d) by the Meritech Investors to a Meritech Affiliate; provided that (i) the Company is given written notice prior to said transfer or assignment, stating the name
and address of the transferee or assignee and identifying the securities with respect to which such registration rights are intended to be transferred or assigned and
(ii) the transferee or assignee of such rights assumes in writing the obligations of such Holder under this Agreement, including without limitation the obligations set
forth in Section 2.10.

2.13      Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior written
consent of Holders holding at least fifty percent (50%) of the Registrable Securities, enter into any agreement with any holder or prospective holder of any
securities of the Company giving such holder or prospective holder any registration rights the terms of which are pari passu with or senior to the registration rights
granted to the Holders hereunder.

2.14      Termination of Registration Rights. The right of any Holder to request registration or inclusion in any registration pursuant to Sections 2.1, 2.2 or
2.3 shall terminate five (5) years after the closing of the Company’s Initial Public Offering.

SECTION †3 INFORMATION COVENANTS OF THE COMPANY

The Company hereby covenants and agrees, as follows:
 
   

3.1        Basic
Financial Information and Inspection Rights.

    (a)       Basic
Financial
Information.
The Company will furnish the following reports to each Major Investor (as defined below) (other than a
Major Investor reasonably deemed by the Company to be a competitor of the Company; provided, however, that each of Sapphire Ventures Fund I, L.P., Toba
Capital Fund II, LLC, any Insight Investor, any Iconiq Investor and any Meritech Investor shall not be deemed to be a competitor of the Company):

    (i)       As soon as practicable after the end of each fiscal year of the Company (commencing with fiscal year ended 2015), and in any event
within one hundred and twenty (120) days (or such longer period of time within 270 days after the end of the fiscal year as approved by the Board of Directors)
after the end of each fiscal year of the Company, an audited consolidated balance sheet of the Company and its subsidiaries, if any, as at the end of such fiscal year,
and audited consolidated statements of income and cash flows of the Company and its subsidiaries, if any, for such year, prepared in accordance with
 

-14-



U.S. generally accepted accounting principles consistently applied, certified by the Company’s Chief Financial Officer;

(ii)       As soon as practicable after the end of each quarterly accounting periods in each fiscal year of the Company, and in any event within
forty five (45) days after the end of each quarterly accounting periods in each fiscal year of the Company, an unaudited consolidated balance sheet of the Company
and its subsidiaries, if any, as of the end of each such quarterly period, and unaudited consolidated statements of income and cash flows of the Company and its
subsidiaries, if any, for such period, prepared in accordance with U.S. generally accepted accounting principles consistently applied, subject to changes resulting
from normal year-end audit adjustments;

(iii)       Beginning with the first full calendar month after Closing, as soon as practicable after the end of each monthly accounting period
thereafter, and in any event within thirty (30) days after the end of each such monthly accounting period, an unaudited consolidated balance sheet of the Company
and its subsidiaries, if any, as of the end of each such monthly period, and unaudited consolidated statements of income and cash flows of the Company and its
subsidiaries, if any, for such period, prepared in accordance with U.S. generally accepted accounting principles consistently applied, subject to changes resulting
from normal year-end audit adjustments;

(iv)       As soon as practicable, prior to the beginning of each fiscal year of the Company, and in any event within thirty (30) days prior to the
beginning of each fiscal year of the Company, an annual budget and operating plan for the coming fiscal year including monthly projected financial statements; and

(v)       Such other information as may be reasonably requested by such Major Investor.

(b) 





Inspection
. The Company shall permit each Major Investor, to visit and inspect the Company’s properties, to examine its books of account
and records and to discuss the Company’s affairs, finances and accounts with its officers, all upon reasonable advance notice and at such reasonable times during
regular business hours as may be requested by such Major Investor (other than a Major Investor reasonably deemed by the Company to be a competitor of the
Company, provided, however, that each of Sapphire Ventures Fund I L.P., Toba Capital Fund II, LLC, Insight Venture Management, LLC and each Iconiq Investor
shall not be deemed to be a competitor of the Company).

3.2     Confidentiality. Each Holder acknowledges that the information received by them pursuant to this Agreement may be confidential and for its use
only, and it will not use any information that is in writing and marked as confidential in violation of the Exchange Act or reproduce, disclose or disseminate such
information to any other person, except in connection with the exercise of rights under this Agreement, unless the Company has made such information available to
the public generally or such Holder is required to disclose such information by a governmental authority; provided , however , that a Holder may disclose
confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent necessary to obtain their services in connection with
monitoring its investment in the Company; (ii) to any prospective purchaser of any Registrable Securities from such Holder, if such prospective purchaser agrees in
writing to be bound by the provisions of this Section 3.2; or (iii) to any existing or prospective investor, affiliate, partner, member, stockholder, or wholly owned
subsidiary of such Holder in the ordinary course of business, provided that such Holder informs such person that such information is confidential and directs such
person to maintain the confidentiality of such information, and such person agrees in writing to be bound by the provisions of this Section 3.2.
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3.3       D&O Insurance; Key Man Insurance. The Company will obtain and maintain a Directors and Officers Insurance policy upon terms satisfactory to
the Investors and in an amount customary for the Company’s industry but with coverage of no less than $1,000,000 (or such higher amount as approved by the
Board of Directors). Each member of the Company’s Board of Directors shall be provided with Directors and Officers Insurance as set forth above. The Company
will maintain key-man insurance with $1,000,000 coverage covering Dean Stoecker.

3.4       Indemnification Agreements. The Company will enter into a form of indemnification agreement reasonably satisfactory to the Investors that
indemnifies each of the directors serving on the Company’s Board of Directors.

3.5       Proprietary Information and Inventions Agreement. The Company shall require that all employees, officers and consultants to execute and deliver
a Proprietary Information and Inventions Agreement substantially in a form and substance acceptable to the Investors and approved by the Company’s Board of
Directors, containing standard provisions with respect to confidentiality, corporate ownership of inventions and innovations and non-competition and non-
solicitation covenants.

3.6       Compensation Committee. The Board of Directors of the Company shall establish and maintain a compensation committee and each of the Series A
Designees and Series B Designee shall be entitled to be a member of the compensation committee.

3.7       Notification. The Company shall provide prompt written notice to each of its members of the Board of Directors of the initiation of any legal action
or proceeding against the Company or any material adverse claim, dispute or other development.

3.8       Right to Conduct Activities. The Company hereby agrees and acknowledges that each of Sapphire Ventures Fund I, L.P., Toba Capital Fund II,
LLC, any Insight Investor and each Iconiq Investor is a professional investment fund, and as such invests in numerous portfolio companies, some of which may be
deemed competitive with the Company’s business (as currently conducted or as currently proposed to be conducted). The Company hereby agrees that, to the
extent permitted under applicable law, each such Investor shall not be prohibited from competing with the Company; provided, however, that the foregoing shall
not relieve (x) any of the Investors from liability associated with the unauthorized disclosure of the Company’s confidential information obtained pursuant to this
Agreement, or (y) any director (including the Series A Designees and the Series B Designee) or officer of the Company from any liability associated with his or her
fiduciary duties to the Company.

3.1       Amendment of Agreement. Promptly after Closing, the Company shall (a) use its commercially reasonable efforts to enter into an amendment to its
license agreement with Belk (the “Belk Agreement”) in order to (i) revise the triggering events for release of source code from escrow to include only those listed
in the Company’s source code escrow agreement with Iron Mountain, and (ii) limit Belk’s use of any Company source code after any release from escrow solely to
support and maintain Company software for the remainder of the term of the license of any Company software licenses and (b) if the Company does not amend the
Belk Agreement as provided in clause (a) of Section 3.8 prior to the expiration of the term of Belk Agreement, terminate and not renew the Belk Agreement.

3.9       Termination of Covenants. Except for the covenants set forth in Section 3.2, the covenants set forth in Section 3 shall terminate and be of no further
force and effect after the closing of the Company’s Initial Public Offering or a Liquidation Transaction (as defined under the Company’s Fourth Amended and
Restated Certificate of Incorporation, as may be further amended and/or restated from time to time, the “ Restated
Certificate
”) in which the consideration
received by the stockholders of the Company is all cash or freely-tradeable securities.
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SECTION †4 RIGHT OF FIRST REFUSAL

4.1       Right of First Refusal to Significant Stockholders. The Company hereby grants to each Significant Stockholder, the right of first refusal to
purchase its pro rata share of New Securities (as defined in this Section 4.1(a) which the Company may, from time to time, propose to sell and issue after the date
of this Agreement. A Significant Stockholder’s pro rata share, for purposes of this right of first refusal, is equal to the ratio of (a) the number of shares of Common
Stock owned by such Significant Stockholder immediately prior to the issuance of New Securities (as defined below) (assuming full conversion of the Shares
owned by such Significant Stockholder) to (b) the total number of shares of Common Stock outstanding immediately prior to the issuance of New Securities
(assuming full conversion and exercise of all convertible and exercisable securities of the Company and including shares of Common Stock issuable to employees,
consultants or directors pursuant to a stock option plan, restricted stock plan, or other stock plan approved by the Board of Directors). Each Significant Stockholder
shall have a right of over-allotment such that if any Significant Stockholder fails to exercise its right hereunder to purchase its pro rata share of New Securities, the
other Significant Stockholders may purchase the non-purchasing Significant Stockholder’s portion on a pro rata basis. This right of first refusal shall be subject to
the following provisions:

 (a)       “ New
Securities
” shall mean any capital stock (including Common Stock and/or Preferred Stock) of the Company whether now authorized or
not, and rights, convertible securities, options or warrants to purchase such capital stock, and securities of any type whatsoever that are, or may become, exercisable
or convertible into capital stock; provided that the term “ New
Securities
” does not include:

(i)       the Shares and the Conversion Stock;

(ii)       shares of Common Stock (or options therefore) issued or issuable to officers, employees, directors, consultants, placement agents, and
other service providers of the Company (or any subsidiary) pursuant to stock grants, option plans, purchase plans, agreements or other employee stock incentive
programs or arrangements approved by the Board of Directors of the Company, including options outstanding as of the date of this Agreement;

(iii)       securities issued pursuant to the conversion or exercise of any outstanding convertible or exercisable securities as of this date of this
Agreement;

(iv)       securities offered pursuant to a bona fide, firmly underwritten public offering pursuant to a registration statement filed under the
Securities Act;

(v)       securities issued pursuant to stock splits, stock dividends, or similar transactions;

(vi)       securities of the Company which are otherwise excluded by the affirmative consent of, in the case of the Series C Preferred Stock, the
Requisite Series C Holders (as defined in the Restated Certificate), and the case of the Series A and Series B Preferred Stock, the holders of a majority of
outstanding shares of each such series of Preferred Stock; and

(vii)       any right, option or warrant to acquire any security convertible into the securities excluded from the definition of New Securities
pursuant to subsections (i) through (vi) above.

 (b)       In the event the Company proposes to undertake an issuance of New Securities, it shall give each Significant Stockholder written notice of its
intention, describing the type of New Securities, and their price and the general terms upon which the Company proposes to issue the same. Each Significant
Stockholder shall have fifteen (15) days after any such notice is mailed or delivered to agree to purchase such
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Holder’s pro rata share of such New Securities and to indicate whether such Holder desires to exercise its over-allotment option for the price and upon the terms
specified in the notice by giving written notice to the Company, in substantially the form attached as Schedule 1, and stating therein the quantity of New Securities
to be purchased.

    (c)       In the event the Holders fail to exercise fully the right of first refusal and over-allotment rights, if any, within said fifteen (15) day period (the
“ Election
Period
”), the Company shall have ninety (90) days thereafter to sell or enter into an agreement (pursuant to which the sale of New Securities covered
thereby shall be closed, if at all, within ninety (90) days from the date of said agreement) to sell that portion of the New Securities with respect to which the
Significant Stockholders’ right of first refusal option set forth in this Section 4.1 was not exercised, at a price and upon terms no more favorable to the purchasers
thereof than specified in the Company’s notice to Significant Stockholders delivered pursuant to Section 4.1(b). In the event the Company has not sold within such
ninety (90) day period following the Election Period, or such ninety (90) day period following the date of said agreement, the Company shall not thereafter issue or
sell any New Securities, without first again offering such securities to the Significant Stockholders in the manner provided in this Section 4.1.

    (d)       The right of first refusal granted under this Agreement shall expire upon, and shall not be applicable to, the Company’s Qualified Public
Offering (as defined in the Restated Certificate).

SECTION †5 MISCELLANEOUS

5.1       Amendment. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged or terminated
other than by a written instrument referencing this Agreement and signed by each of (a) the Company, (b) the Requisite Series C Holders (as defined in the
Company’s Certificate of Incorporation), (c) the holders of a majority of outstanding Series A Preferred Stock, (d) the holders of a majority of outstanding Series B
Preferred Stock ) and (e) the Principal Stockholders holding at least fifty percent (50%) of the Common Stock held by all of the Principal Stockholders, provided,
that no amendment or waiver of this Agreement that by its terms treats any Principal Stockholder adversely and in a manner different from the manner in which
such amendment or waiver treats any other Principal Stockholder shall be effective without the prior written consent of the adversely and differently treated
Principal Stockholder and provided , further , that no amendment or waiver of this Agreement that by its terms treats any Investor adversely and in a manner
different from the manner in which such amendment or waiver treats any other party hereto shall be effective without the prior written consent of such Investor.
The Company shall give prompt notice of any amendment or termination hereof or waiver hereunder to any party hereto that did not consent in writing to such
amendment, termination, or waiver. Any such amendment, waiver, discharge or termination effected in accordance with this paragraph shall be binding upon each
Holder, each Principal Stockholder and each future holder of shares of Preferred Stock or Common Stock with rights or obligations under this Agreement. Each
Principal Stockholder acknowledges that by the operation of this paragraph, the Principal Stockholders holding a majority of the Common Stock held by all of the
Principal Stockholders will have the right and power to diminish or eliminate all rights of such Principal Stockholder under this Agreement.

5.2       Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or certified mail,
postage prepaid, sent by facsimile or electronic mail (if to an Investor or Holder) or otherwise delivered by hand, messenger or courier service addressed:

    (a)       if to an Investor, to the Investor’s respective address, facsimile number or electronic mail address as shown on the signature page hereto, as
may be updated in accordance with the provisions hereof;
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    (b)       if to a Principal Stockholder, to the applicable address shown on Exhibit A of this Agreement,; or

    (c)       if to the Company, to the attention of the Chief Executive Officer or Chief Financial Officer of the Company at 230 Commerce, Irvine, CA
92602, or at such other current address as the Company shall have furnished to the Investor, with a copy to the General Counsel at the same address.

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given (i) if delivered by hand,
messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day
delivery, one business day after deposit with the courier), or (ii) if sent via mail, at the earlier of its receipt or five days after the same has been deposited in a
regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, or (iii) if sent via facsimile, upon confirmation of
facsimile transfer or, if sent via electronic mail, upon confirmation of delivery when directed to the relevant electronic mail address, if sent during normal business
hours of the recipient, or if not sent during normal business hours of the recipient, then on the recipient’s next business day. In the event of any conflict between the
Company’s books and records and this Agreement or any notice delivered hereunder, the Company’s books and records will control absent fraud or error.

5.3       Governing Law. This Agreement shall be governed in all respects by the internal laws of the State of Delaware as applied to agreements entered into
among Delaware residents to be performed entirely within Delaware, without regard to principles of conflicts of law.

5.4       Successors and Assigns. This Agreement, and any and all rights, duties and obligations hereunder, shall not be assigned, transferred, delegated or
sublicensed by any party to this Agreement without the prior written consent of the Investors and the Company, which consent shall not be unreasonably withheld,
delayed or denied. Subject to the foregoing and except as otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and be binding
upon, the successors, assigns, heirs, executors and administrators of the parties hereto. Notwithstanding the foregoing, it is expressly agreed and understood that the
Investors may assign any and all of its rights and obligations under this Agreement to a transferee of the Shares so long as (i) the transferee is an Affiliate of such
Investor, (ii) the transferee is not a competitor of the Company, and (iii) the transferee agrees in writing to be bound to the terms hereof.

5.5       Entire Agreement. This Agreement and the exhibits hereto constitute the full and entire understanding and agreement between the parties with
regard to the subjects hereof. No party hereto shall be liable or bound to any other party in any manner with regard to the subjects hereof or thereof by any
warranties, representations or covenants except as specifically set forth herein.

5.6       Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any party to this
Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy of such non-defaulting party, nor shall
it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring, nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or
approval of any kind or character on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or
conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this
Agreement or by law or otherwise afforded to any party to this Agreement, shall be cumulative and not alternative.
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5.7        Severability. If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void,
portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, and such court will replace such illegal,
void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the same economic, business and
other purposes of the illegal, void or unenforceable provision. The balance of this Agreement shall be enforceable in accordance with its terms.

5.8        Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or
interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, refer to sections and paragraphs
hereof and exhibits attached hereto.

5.9        Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties that execute
such counterparts, and all of which together shall constitute one instrument.

5.10       Telecopy Execution and Delivery. A facsimile, telecopy or other reproduction of this Agreement may be executed by one or more parties hereto
and delivered by such party by facsimile or any similar electronic transmission device pursuant to which the signature of or on behalf of such party can be seen.
Such execution and delivery shall be considered valid, binding and effective for all purposes. At the request of any party hereto, all parties hereto agree to execute
and deliver an original of this Agreement as well as any facsimile, telecopy or other reproduction hereof.

5.11       Jurisdiction; Venue. With respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive jurisdiction of,
and venue in, the state courts in the State of Delaware (or in the event of exclusive federal jurisdiction, the federal courts located in Delaware).

5.12       Further Assurances. Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability company, partnership
or other powers, all such other and additional instruments and documents and do all such other acts and things as may be necessary to more fully effectuate this
Agreement.

5.13       Termination Upon Change of Control. Notwithstanding anything to the contrary herein, this Agreement (excluding any then-existing obligations)
shall terminate upon a Liquidation Transaction (as defined in the Restated Certificate).

5.14       Conflict. In the event of any conflict between the terms of this Agreement and the Restated Certificate or the Company’s bylaws, the terms of the
Restated Certificate or the Company’s bylaws, as the case may be, will control.

5.15       Attorneys’ Fees. In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party in such dispute
shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation, all fees,
costs and expenses of appeals.

5.16       Jury Trial.

     (a)       EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING (WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE) ARISING
OUT OF OR RELATED TO THIS AGREEMENT. This paragraph shall not restrict a party from exercising
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remedies under the Uniform Commercial Code or from exercising pre-judgment remedies under applicable law.

5.17       Common Stock Valuation. As soon as reasonably possible, following the Closing, the Company shall engage an independent firm to conduct a
valuation of the Company in accordance with Section 409A of the Internal Revenue Code of 1986, as amended, and the regulations thereunder so as to determine
the fair market value of the Company’s common stock.

5.18       Aggregation of Stock . All shares of capital stock held or acquired by Affiliates or funds or investment vehicles controlled, managed or advised by
Affiliates shall be aggregated together for the purpose of determining the availability of any rights under this Agreement and such Affiliated Persons may apportion
such rights as among themselves in any manner they deem appropriate.

( signature page follows )
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

ALTERYX, INC.,
a Delaware corporation

By:  /s/ Gary Acord
  

 Gary Acord, Chief Financial Officer
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

ICONIQ STRATEGIC PARTNERS II, L.P.

By:
 
ICONIQ Strategic Partners II GP, L.P.,
its General Partner

By:
 
ICONIQ Strategic Partners II TT GP, Ltd.,
its General Partner

By: /s/ Kevin Foster
  

 Name:  Kevin Foster
 Title:  Authorized Person

ICONIQ STRATEGIC PARTNERS II-B, L.P.

By:
 
ICONIQ Strategic Partners II GP, L.P.,
its General Partner

By:
 
ICONIQ Strategic Partners II TT GP, Ltd.,
its General Partner

By: /s/ Kevin Foster
  

 Name:  Kevin Foster
 Title:  Authorized Person

[Signature page to the Alteryx, Inc. Second Amended and Restated Investors Rights Agreement]



The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date staled in the introductory clause.
 

INVESTORS:

INSIGHT VENTURE PARTNERS VIII, L.P.

By: Insight Venture Associates VIII, L.P., its general partner

By: Insight Venture Associates VIII, Ltd., its general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker

INSIGHT VENTURE PARTNERS (CAYMAN) VIII, L.P.

By: Insight Venture Associates VIII, L.P., its general partner

By: Insight Venture Associates VIII, Ltd., its general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

INSIGHT VENTURE PARTNERS VIII (CO- INVESTORS),
L.P.

By: Insight Venture Associates VIII, L.P., its general partner

By: Insight Venture Associates VIII, Ltd., its general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker

INSIGHT VENTURE PARTNERS (DELAWARE) VIII, L.P.

By: Insight Venture Associates VIII, L.P., its general partner

By: Insight Venture Associates VIII, Ltd., its general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

INSIGHT VENTURE PARTNERS COINVESTMENT
FUND III, L.P.

By: Insight Venture Associates Coinvestment III, L.P., its
general partner

By: Insight Venture Associates Coinvestment III, Ltd., its
general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker

INSIGHT VENTURE PARTNERS COINVESTMENT
FUND (DELAWARE) III, L.P.

By: Insight Venture Associates Coinvestment III, L.P., its
general partner

By: Insight Venture Associates Coinvestment III, Ltd., its
general partner

By:  /s/ Blair M. Flicker
  

Name:  Blair M. Flicker
Title:  Authorized Officer

Address:

 

1114 Avenue of the Americas
New York, NY 10036
Attn: Blair Flicker
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

SAPPHIRE VENTURES FUND I, L.P.

By:
 
SAPPHIRE VENTURES (GPE) I, LLC,
its General Partner

By:  /s/ Nino Marakovic
  

Name:  Nino Marakovic
Title:  Managing Member

By:
 
SAPPHIRE VENTURES (GPE) I, LLC,
its General Partner

By:  /s/ Jayendra Das
  

Name:  Jayendra Das
Title:  Managing Member

Address:
 

3408 Hillview Avenue
Palo Alto,, CA 94304
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

MERITECH CAPITAL PARTNERS V L.P.

By:
 

Meritech Capital Associates V L.L.C
its General Partner

By:  /s/ Rob Ward
  

 Rob Ward, a managing member

MERITECH CAPITAL AFFILIATES V L.P.

By:
 

Meritech Capital Associates V L.L.C
its General Partner

By:  /s/ Rob Ward
  

 Rob Ward, a managing member
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

INVESTORS:

TOBA CAPITAL FUND II, LLC
By:

 
TOBA CAPITAL FUND II SERIES, LLC
Its Managing Member

By:  Toba Capital Management, LLC
Its:  Manager

By:  /s/ Vincent C. Smith

Name:  Vincent C. Smith
Title:  Managing Member

TEACH A MAN TO FISH FOUNDATION

By:  /s/ Vincent C. Smith

Name:  Vincent Smith
Title:  President
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

PRINCIPAL STOCKHOLDERS:

/s/ Edward Harding
Edward “Ned” Harding

 
Signature
Page
to
Alteryx,
Inc.

Second
Amended
and
Restated
Investors
Rights
Agreement



The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

PRINCIPAL STOCKHOLDERS:

DBRA, Limited Partnership, a California limited partnership

By: /s/ Dean A. Stoecker
 Dean A. Stoecker, General Partner

 
Signature
Page
to
Alteryx,
Inc.

Second
Amended
and
Restated
Investors
Rights
Agreement



The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

PRINCIPAL STOCKHOLDERS:

/s/ Olivia Duane Adams
Olivia Duane Adams
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The parties are signing this Second Amended and Restated Investors’ Rights Agreement as of the date stated in the introductory clause.
 

PRINCIPAL STOCKHOLDERS:

Thomson Reuters Organization LLC, a Florida limited liability
company (formerly Thomson Reuters Organization Corp.)

By:  /s/ John Bellizzi
 John Bellizzi, Vice President
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EXHIBIT A-1

PRINCIPAL STOCKHOLDERS

Edward “Ned” Harding
[Address]

Olivia Duane Adams
[Address]

DBRA, Limited Partnership
[Address]

Thomson Reuters Organization LLC
[Address]



EXHIBIT A-2

FUNDS AFFILIATED WITH INSIGHT VENTURE MANAGEMENT

Insight Venture Partners VIII, L.P.

Insight Venture Partners (Cayman) VIII, L.P.

Insight Venture Partners VIII (Co-Investors), L.P.

Insight Venture Partners (Delaware) VIII, L.P.

Insight Venture Partners Coinvestment Fund III, L.P.

Insight Venture Partners Coinvestment Fund (Delaware) III, L.P.



Exhibit A-3

ICONIQ INVESTORS

Iconiq Strategic Partners II, L.P.

Iconiq Strategic Partners II-B, L.P



SCHEDULE 1

NOTICE AND WAIVER/ELECTION OF
RIGHT OF FIRST REFUSAL

I do hereby waive or exercise, as indicated below, my rights of first refusal under the Second Amended and Restated Investors’ Rights Agreement
dated as of September        , 2015 (the “ Agreement
”):

1. Waiver of [        ] days’ notice period in which to exercise right of first refusal: (please check only one)
 

 (    ) WAIVE in full, on behalf of all Holders, the [        ]-day notice period provided to exercise my right of first refusal granted under the Agreement.
 

 (    ) DO NOT WAIVE the notice period described above.

2. Issuance and Sale of New Securities: (please check only one)
 

 (    ) WAIVE in full the right of first refusal granted under the Agreement with respect to the issuance of the New Securities.
 

 (    ) ELECT TO PARTICIPATE in $                    ( please provide amount ) in New Securities proposed to be issued by Alteryx, Inc., a Delaware
corporation, representing LESS than my pro rata portion of the aggregate of $[              ] in New Securities being offered in the financing.

 

 (    ) ELECT TO PARTICIPATE in $                    in New Securities proposed to be issued by Alteryx, Inc., a Delaware corporation, representing my
FULL pro rata portion of the aggregate of $[              ] in New Securities being offered in the financing.

 

 

(    ) ELECT TO PARTICIPATE in my full pro rata portion of the aggregate of $[              ] in New Securities being made available in the financing
AND, to the extent available, the greater of (x) an additional $              ( please provide amount ) or (y) my pro rata portion of any remaining
investment amount available in the event other Significant Stockholders do not exercise their full rights of first refusal with respect to the $[              ]
in New Securities being offered in the financing.

 
Date:   
 

 
( Print investor name )

 
( Signature )

 
( Print name of signatory, if signing for an entity )

 
( Print title of signatory, if signing for an entity )



This
is
neither
a
commitment
to
purchase
nor
a
commitment
to
issue
the
New
Securities
described
above.
Such
issuance
can
only
be
made
by
way
of
definitive
documentation
related
to
such
issuance.
Alteryx,
Inc.
will
supply
you
with
such
definitive
documentation
upon
request
or
if
you
indicate
that
you
would
like
to
exercise
your
first
offer
rights
in
whole
or
in
part.



Exhibit 10.1

INDEMNITY AGREEMENT

This Indemnity Agreement, dated as of              , 20     is made by and between Alteryx, Inc., a Delaware corporation (the “ Company
”), and
                                        , a director, officer or key employee of the Company or one of the Company’s subsidiaries or other service provider who satisfies the
definition of Indemnifiable Person set forth below (the “ Indemnitee
”).

RECITALS

A.    The Company is aware that competent and experienced persons are increasingly reluctant to serve as representatives of corporations unless they
are protected by comprehensive liability insurance and indemnification, due to increased exposure to litigation costs and risks resulting from their service to such
corporations, and due to the fact that the exposure frequently bears no relationship to the compensation of such representatives;

B.    The members of the Board of Directors of the Company (the “ Board
”) have concluded that to retain and attract talented and experienced
individuals to serve as representatives of the Company and its Subsidiaries and Affiliates and to encourage such individuals to take the business risks necessary for
the success of the Company and its Subsidiaries and Affiliates, it is necessary for the Company to contractually indemnify certain of its representatives and the
representatives of its Subsidiaries and Affiliates, and to assume for itself maximum liability for Expenses and Other Liabilities in connection with claims against
such representatives in connection with their service to the Company and its Subsidiaries and Affiliates;

C.    Section 145 of the Delaware General Corporation Law (“ Section

145
”), empowers the Company to indemnify by agreement its officers,
directors, employees and agents, and persons who serve, at the request of the Company, as directors, officers, employees or agents of other corporations,
partnerships, joint ventures, trusts or other enterprises, and expressly provides that the indemnification provided thereby is not exclusive; and

D.    The Company desires and has requested Indemnitee to serve or continue to serve as a representative of the Company and/or the Subsidiaries or
Affiliates of the Company free from undue concern about inappropriate claims for damages arising out of or related to such services to the Company and/or the
Subsidiaries or Affiliates of the Company.

AGREEMENT

NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:

1.      Definitions .

(a)      Affiliate . For purposes of this Agreement, “ Affiliate
” of the Company means any corporation, partnership, limited liability company, joint
venture, trust or other



enterprise in respect of which Indemnitee is or was or will be serving as a director, officer, trustee, manager, member, partner, employee, agent, attorney,
consultant, member of the entity’s governing body (whether constituted as a board of directors, board of managers, general partner or otherwise), fiduciary, or in
any other similar capacity at the request, election or direction of the Company, and including, but not limited to, any employee benefit plan of the Company or a
Subsidiary or Affiliate of the Company.

(b)      Change in Control . For purposes of this Agreement, “ Change
in
Control
” means (i) any “person” (as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, as amended), other than a Subsidiary or a trustee or other fiduciary holding securities under an employee benefit plan
of the Company or Subsidiary, is or becomes the “Beneficial Owner” (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of the Company
representing 50% or more of the total voting power represented by the Company’s then outstanding capital stock (provided, however, that following the
consummation of a firmly underwritten initial public offering registered under the Securities Act of 1933, as amended, of the Company’s capital stock, a person’s
becoming the Beneficial Owner, directly or indirectly, of securities representing more than 50% of the total voting power represented by the Company’s then
outstanding capital stock shall not be a Change in Control if such person has become such owner by becoming the Beneficial Owner of shares of the Company’s
Class B Common Stock) or (ii) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board and any new
director whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors
then still in office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any
reason to constitute a majority thereof, or (iii) the stockholders of the Company approve a merger or consolidation of the Company with any other corporation,
other than a merger or consolidation that would result in the outstanding capital stock of the Company outstanding immediately prior thereto continuing to
represent (either by remaining outstanding or by being converted into capital stock of the surviving entity) at least 50% of the total voting power represented by the
capital stock of the Company or such surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the Company approve a
plan of complete liquidation of the Company or an agreement for the sale or disposition by the Company (in one transaction or a series of transactions) of all or
substantially all of the Company’s assets.

(c)      Expenses . For purposes of this Agreement, “ Expenses
” means all direct and indirect costs of any type or nature whatsoever (including,
without limitation, all attorneys’ fees and related disbursements, and other out-of-pocket costs), paid or incurred by Indemnitee in connection with either the
investigation, defense or appeal of, or being a witness in, a Proceeding, or establishing or enforcing a right to indemnification under this Agreement, Section 145 or
otherwise; provided, however, that Expenses shall not include any judgments, fines, ERISA excise taxes or penalties or amounts paid in settlement of a Proceeding.

(d)      Indemnifiable Event . For purposes of this Agreement, “ Indemnifiable
Event
” means any event or occurrence related to Indemnitee’s service
for the Company or any Subsidiary or Affiliate as an Indemnifiable Person (as defined below), or by reason of anything done or not done, or any act or omission,
by Indemnitee in any such capacity.
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(e)      Indemnifiable Person . For the purposes of this Agreement, “ Indemnifiable
Person
” means any person who is or was a director, officer,
trustee, manager, member, partner, employee, attorney, consultant, member of an entity’s governing body (whether constituted as a board of directors, board of
managers, general partner or otherwise) or other agent or fiduciary of the Company or a Subsidiary or Affiliate of the Company.

(f)      Independent Counsel . For purposes of this Agreement, “ Independent
Counsel
” means legal counsel that has not performed services for the
Company or Indemnitee in the five years preceding the time in question and that would not, under applicable standards of professional conduct, have a conflict of
interest in representing either the Company or Indemnitee.

(g)      Independent Director . For purposes of this Agreement, “ Independent
Director
” means a member of the Board who is not a party to the
Proceeding for which a claim is made under this Agreement.

(h)      Other Liabilities . For purposes of this Agreement, “ Other
Liabilities
” means any and all liabilities of any type whatsoever (including, but not
limited to, judgments, fines, penalties, ERISA (or other benefit plan related) excise taxes or penalties, and amounts paid in settlement and all interest, taxes,
assessments and other charges paid or payable in connection with or in respect of any such judgments, fines, ERISA (or other benefit plan related) excise taxes or
penalties, or amounts paid in settlement).

(i)      Proceeding . For the purposes of this Agreement, “ Proceeding
” means any threatened, pending, or completed action, suit or other proceeding,
whether civil, criminal, administrative, investigative, legislative or any other type whatsoever, preliminary, informal or formal, including any arbitration or other
alternative dispute resolution and including any appeal of any of the foregoing.

(j)      Subsidiary . For purposes of this Agreement, “ Subsidiary
” means any entity of which more than 50% of the outstanding voting securities is
owned directly or indirectly by the Company.

2.      Agreement to Serve . The Indemnitee agrees to serve and/or continue to serve as an Indemnifiable Person in the capacity or capacities in which
Indemnitee currently serves the Company as an Indemnifiable Person, and any additional capacity in which Indemnitee may agree to serve, until such time as
Indemnitee’s service in a particular capacity shall end according to the terms of an agreement, the Company’s Certificate of Incorporation or Bylaws, governing
law, or otherwise. Nothing contained in this Agreement is intended to create any right to continued employment or other form of service for the Company or a
Subsidiary or Affiliate of the Company by Indemnitee.

3.      Mandatory Indemnification .

(a)      Agreement to Indemnify . In the event Indemnitee is a person who was or is a party to or witness in or is threatened to be made a party to or
witness in any Proceeding by reason of an Indemnifiable Event, the Company shall indemnify Indemnitee from and against any and all Expenses and Other
Liabilities incurred by Indemnitee in connection with (including
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in preparation for) such Proceeding to the fullest extent not prohibited by the provisions of the Company’s Bylaws and the Delaware General Corporation Law (“
DGCL
”), as the same may be amended from time to time (but only to the extent that such amendment permits the Company to provide broader indemnification
rights than the Bylaws or the DGCL permitted prior to the adoption of such amendment).

(b)      Exception for Amounts Covered by Insurance and Other Sources . Notwithstanding the foregoing, the Company shall not be obligated to
indemnify Indemnitee for Expenses or Other Liabilities of any type whatsoever (including, but not limited to judgments, fines, penalties, ERISA excise taxes or
penalties and amounts paid in settlement) to the extent such have been paid directly to Indemnitee (or paid directly to a third party on Indemnitee’s behalf) by any
directors and officers, or other type, of insurance maintained by the Company [or pursuant to other indemnity arrangements with third parties] 1 .

(c)      [Company Obligations Primary . The Company hereby acknowledges that Indemnitee may have rights to indemnification for Expenses and
Other Liabilities provided by [name of VC or other sponsoring organization (“ Other
Indemnitor
”)]. The Company agrees with Indemnitee that the Company is
the indemnitor of first resort of Indemnitee with respect to matters for which indemnification is provided under this Agreement and that the Company will be
obligated to make all payments due to or for the benefit of Indemnitee under this Agreement without regard to any rights that Indemnitee may have against the
Other Indemnitor. The Company hereby waives any equitable rights to contribution or indemnification from the Other Indemnitor in respect of any amounts paid to
Indemnitee hereunder. The Company further agrees that no reimbursement of Other Liabilities or payment of Expenses by the Other Indemnitor to or for the
benefit of Indemnitee shall affect the obligations of the Company hereunder, and that the Company shall be obligated to repay the Other Indemnitor for all amounts
so paid or reimbursed to the extent that the Company has an obligation to indemnify Indemnitee for such Expenses or Other Liabilities hereunder.] 2

4.      Partial Indemnification . If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a portion of
any Expenses or Other Liabilities but not entitled, however, to indemnification for the total amount of such Expenses or Other Liabilities, the Company shall
nevertheless indemnify Indemnitee for such total amount except as to the portion thereof for which indemnification is prohibited by the provisions of the
Company’s Bylaws or the DGCL. In any review or Proceeding to determine the extent of indemnification, the Company shall bear the burden to establish, by clear
and convincing evidence, the lack of a successful resolution of a particular claim, issue or matter and which amounts sought in indemnity are allocable to claims,
issues or matters which were not successfully resolved.

5.      Liability Insurance . So long as Indemnitee shall continue to serve the Company or a Subsidiary or Affiliate of the Company as an Indemnifiable
Person and thereafter so long as Indemnitee shall be subject to any possible claim or threatened, pending or completed Proceeding as a result of an Indemnifiable
Event, the Company shall use reasonable efforts to
 
1  Remove bracketed language for directors affiliated with a venture capital fund.
2  Only to be inserted for directors affiliated with a venture capital fund.
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maintain in full force and effect for the benefit of Indemnitee as an insured (i) liability insurance issued by one or more reputable insurers and having the policy
amount and deductible deemed appropriate by the Board and providing in all respects coverage at least comparable to and in the same amount as that provided to
the Chairman of the Board or the Chief Executive Officer of the Company and (ii) any replacement or substitute policies issued by one or more reputable insurers
providing in all respects coverage at least comparable to and in the same amount as that being provided to the Chairman of the Board or the Chief Executive
Officer of the Company. The purchase, establishment and maintenance of any such insurance or other arrangements shall not in any way limit or affect the rights
and obligations of the Company or of Indemnitee under this Agreement except as expressly provided herein, and the execution and delivery of this Agreement by
the Company and Indemnitee shall not in any way limit or affect the rights and obligations of the Company or the other party or parties thereto under any such
insurance or other arrangement.

6.      Mandatory Advancement of Expenses . If requested by Indemnitee, the Company shall advance prior to the final disposition of the Proceeding all
Expenses reasonably incurred by Indemnitee in connection with (including in preparation for) a Proceeding related to an Indemnifiable Event. Indemnitee hereby
undertakes to repay such amounts advanced if, and only if and to the extent that, it shall ultimately be determined that Indemnitee is not entitled to be indemnified
by the Company under the provisions of this Agreement, the Company’s Bylaws or the DGCL, and no additional form of undertaking with respect to such
obligation to repay shall be required. The advances to be made hereunder shall be paid by the Company to Indemnitee or directly to a third party designated by
Indemnitee within thirty (30) days following delivery of a written request therefor by Indemnitee to the Company. Indemnitee’s undertaking to repay any Expenses
advanced to Indemnitee hereunder shall be unsecured and shall not be subject to the accrual or payment of any interest thereon. In the event that Indemnitee’s
request for the advancement of expenses shall be accompanied by an affidavit of counsel to Indemnitee to the effect that such counsel has reviewed such Expenses
and that such Expenses are reasonable in such counsel’s view, then such expenses shall be deemed reasonable in the absence of clear and convincing evidence to
the contrary.

7.      Notice and Other Indemnification Procedures .

(a)      Notification . Promptly after receipt by Indemnitee of notice of the commencement of or the threat of commencement of any Proceeding,
Indemnitee shall, if Indemnitee believes that indemnification or advancement of Expenses with respect thereto may be sought from the Company under this
Agreement, notify the Company of the commencement or threat of commencement thereof. However, a failure so to notify the Company promptly following
Indemnitee’s receipt of such notice shall not relieve the Company from any liability that it may have to Indemnitee except to the extent that the Company is
materially prejudiced in its defense of such Proceeding as a result of such failure.

(b)      Insurance and Other Matters . If, at the time of the receipt of a notice of the commencement of a Proceeding pursuant to Section 7(a) above, the
Company has director and officer liability insurance in effect, the Company shall give prompt notice of the commencement of such Proceeding to the issuers in
accordance with the procedures set forth in the respective policies. The Company shall thereafter take all reasonable action to cause such
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insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms of such insurance policies.

(c)      Assumption of Defense . In the event the Company shall be obligated to advance the Expenses for any Proceeding against Indemnitee, the
Company, if deemed appropriate by the Company, shall be entitled to assume the defense of such Proceeding as provided herein. Such defense by the Company
may include the representation of two or more parties by one attorney or law firm as permitted under the ethical rules and legal requirements related to joint
representations. Following delivery of written notice to Indemnitee of the Company’s election to assume the defense of such Proceeding, the approval by
Indemnitee (which approval shall not be unreasonably withheld) of counsel designated by the Company and the retention of such counsel by the Company, the
Company will not be liable to Indemnitee under this Agreement for any fees and expenses of counsel subsequently incurred by Indemnitee with respect to the same
Proceeding. If (A) the employment of counsel by Indemnitee has been previously authorized by the Company, (B) Indemnitee shall have notified the Board in
writing that Indemnitee has reasonably concluded that there is likely to be a conflict of interest between the Company and Indemnitee in the conduct of any such
defense or (C) the Company fails to employ counsel to assume the defense of such Proceeding, the fees and expenses of Indemnitee’s counsel shall be subject to
indemnification and/or advancement pursuant to the terms of this Agreement. Nothing herein shall prevent Indemnitee from employing counsel for any such
Proceeding at Indemnitee’s expense.

(d)      Settlement . The Company shall not be liable to indemnify Indemnitee under this Agreement or otherwise for any amounts paid in settlement of
any Proceeding effected without the Company’s written consent; provided, however, that if a Change in Control has occurred subsequent to the date of this
Agreement, the Company shall be liable for indemnification of Indemnitee for amounts paid in settlement if the Independent Counsel has approved the settlement.
Neither the Company nor any Subsidiary or Affiliate shall enter into a settlement of any Proceeding that might result in the imposition of any Expense, Other
Liability, penalty, limitation or detriment on Indemnitee, whether indemnifiable under this Agreement or otherwise, without Indemnitee’s written consent. Neither
the Company nor Indemnitee shall unreasonably withhold consent from any settlement of any Proceeding. The Company shall promptly notify Indemnitee upon the
Company’s receipt of an offer to settle, or if the Company makes an offer to settle, any Proceeding, and provide Indemnitee with a reasonable amount of time to
consider such settlement, in the case of any such settlement for which the consent of Indemnitee would be required hereunder. The Company shall not, on its own
behalf, settle any part of any Proceeding to which Indemnitee is a party with respect to other parties (including the Company) without the written consent of
Indemnitee if any portion of the settlement is to be funded from insurance proceeds unless approved by a majority of the Independent Directors, provided that this
sentence shall cease to be of any force and effect if it has been determined in accordance with this Agreement that Indemnitee is not entitled to indemnification
hereunder with respect to such Proceeding or if the Company’s obligations hereunder to Indemnitee with respect to such Proceeding have been fully discharged.
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8.      Determination of Right to Indemnification .

(a)      Success on the Merits or Otherwise . To the extent that Indemnitee has been successful on the merits or otherwise in defense of any Proceeding
referred to in Section 3(a) above or in the defense of any claim, issue or matter described therein, the Company shall indemnify Indemnitee against Expenses
actually and reasonably incurred in connection therewith.

(b)      Indemnification in Other Situations . In the event that Section 8(a) is inapplicable, the Company shall also indemnify Indemnitee if Indemnitee
has not failed to meet the applicable standard of conduct for indemnification.

(c)      Forum . Indemnitee shall be entitled to select the forum in which determination of whether or not Indemnitee has met the applicable standard of
conduct shall be decided, and such election will be made from among the following:

a.     Those members of the Board who are Independent Directors even though less than a quorum;

b.     A committee of Independent Directors designated by a majority vote of Independent Directors, even though less than a quorum; or

c.     Independent Counsel selected by Indemnitee and approved by the Board, which approval may not be unreasonably withheld, which
counsel shall make such determination in a written opinion.

If Indemnitee is an officer or a director of the Company at the time that Indemnitee is selecting the forum, then Indemnitee shall not select
Independent Counsel as such forum unless there are no Independent Directors or unless the Independent Directors agree to the selection of Independent Counsel as
the forum.

The selected forum shall be referred to herein as the “Reviewing Party”. Notwithstanding the foregoing, following any Change in Control subsequent to the
date of this Agreement, the Reviewing Party shall be Independent Counsel selected in the manner provided in c. above.
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(d)     As soon as practicable, and in no event later than thirty (30) days after receipt by the Company of written notice of Indemnitee’s choice of forum
pursuant to Section 8(c) above, the Company and Indemnitee shall each submit to the Reviewing Party such information as they believe is appropriate for the
Reviewing Party to consider. The Reviewing Party shall arrive at its decision within a reasonable period of time following the receipt of all such information from
the Company and Indemnitee, but in no event later than thirty (30) days following the receipt of all such information, provided that the time by which the
Reviewing Party must reach a decision may be extended by mutual agreement of the Company and Indemnitee. All Expenses associated with the process set forth
in this Section 8(d), including but not limited to the Expenses of the Reviewing Party, shall be paid by the Company.

(e)      Delaware Court of Chancery . Notwithstanding a final determination by any Reviewing Party that Indemnitee is not entitled to indemnification
with respect to a specific Proceeding, Indemnitee shall have the right to apply to the Court of Chancery, for the purpose of enforcing Indemnitee’s right to
indemnification pursuant to this Agreement.

(f)      Expenses . The Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee in connection with any hearing or Proceeding
under this Section 8 involving Indemnitee and against all Expenses and Other Liabilities incurred by Indemnitee in connection with any other Proceeding between
the Company and Indemnitee involving the interpretation or enforcement of the rights of Indemnitee under this Agreement unless a court of competent jurisdiction
finds that each of the material claims of Indemnitee in any such Proceeding was frivolous or made in bad faith.

(g)      Determination of “Good Faith” . For purposes of any determination of whether Indemnitee acted in “good faith”, Indemnitee shall be deemed to
have acted in good faith if in taking or failing to take the action in question Indemnitee relied on the records or books of account of the Company or a Subsidiary or
Affiliate, including financial statements, or on information, opinions, reports or statements provided to Indemnitee by the officers or other employees of the
Company or a Subsidiary or Affiliate in the course of their duties, or on the advice of legal counsel for the Company or a Subsidiary or Affiliate, or on information
or records given or reports made to the Company or a Subsidiary or Affiliate by an independent certified public accountant or by an appraiser or other expert
selected by the Company or a Subsidiary or Affiliate, or by any other person (including legal counsel, accountants and financial advisors) as to matters Indemnitee
reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Company or a Subsidiary or Affiliate. In connection with any determination as to whether Indemnitee is entitled to be indemnified hereunder, or to advancement of
expenses, the Reviewing Party or court shall presume that Indemnitee has satisfied the applicable standard of conduct and is entitled to indemnification or
advancement of Expenses, as the case may be, and the burden of proof shall be on the Company to establish, by clear and convincing evidence, that Indemnitee is
not so entitled. The provisions of this Section 8(g) shall not be deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be
deemed to have met the applicable standard of conduct set forth in this Agreement. In addition, the knowledge and/or actions, or failures to act, of any other person
serving the Company or a Subsidiary or Affiliate as an Indemnifiable Person shall not be imputed to Indemnitee for purposes of determining the right to
indemnification hereunder.
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9.      Exceptions . Any other provision herein to the contrary notwithstanding,

(a)      Claims Initiated by Indemnitee . The Company shall not be obligated pursuant to the terms of this Agreement to indemnify or advance
Expenses to Indemnitee with respect to Proceedings or claims initiated or brought voluntarily by Indemnitee and not by way of defense, except (1) with respect to
Proceedings brought to establish or enforce a right to indemnification under this Agreement, any other statute or law, as permitted under Section 145, or otherwise,
(2) where the Board has consented to the initiation of such Proceeding, or (3) with respect to Proceedings brought to discharge Indemnitee’s fiduciary
responsibilities, whether under ERISA or otherwise, but such indemnification or advancement of Expenses may be provided by the Company in specific cases if
the Board finds it to be appropriate; or

(b)      Actions Based on Federal Statutes Regarding Profit Recovery and Return of Bonus Payments . The Company shall not be obligated pursuant to
the terms of this Agreement to indemnify Indemnitee on account of (i) any suit in which judgment is rendered against Indemnitee for an accounting of profits made
from the purchase or sale by Indemnitee of securities of the Company pursuant to the provisions of Section 16(b) of the Securities Exchange Act of l934 and
amendments thereto or similar provisions of any federal, state or local statutory law, or (ii) any reimbursement of the Company by the Indemnitee of any bonus or
other incentive-based or equity-based compensation or of any profits realized by the Indemnitee from the sale of securities of the Company, as required in each
case under the Exchange Act (including any such reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the
Sarbanes-Oxley Act of 2002 (the “ Sarbanes-Oxley
Act
”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities
in violation of Section 306 of the Sarbanes-Oxley Act); or

(c)      Unlawful Indemnification . The Company shall not be obligated pursuant to the terms of this Agreement to indemnify Indemnitee for Other
Liabilities if such indemnification is prohibited by law as determined by a court of competent jurisdiction in a final adjudication not subject to further appeal.

10.      Non-exclusivity . The provisions for indemnification and advancement of Expenses set forth in this Agreement shall not be deemed exclusive of any
other rights which Indemnitee may have under any provision of law, the Company’s Certificate of Incorporation or Bylaws, the vote of the Company’s
stockholders or disinterested directors, other agreements, or otherwise, both as to acts or omissions in his or her official capacity and to acts or omissions in another
capacity while serving the Company or a Subsidiary or Affiliate as an Indemnifiable Person and Indemnitee’s rights hereunder shall continue after Indemnitee has
ceased serving the Company or a Subsidiary or Affiliate as an Indemnifiable Person and shall inure to the benefit of the heirs, executors and administrators of
Indemnitee.

11.      Severability . If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever, (i) the
validity, legality and enforceability of the remaining provisions of the Agreement (including, without limitation, all portions of any paragraphs of this Agreement
containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected
or impaired thereby, and (ii) to the fullest extent possible, the provisions of this
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Agreement (including, without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that are not themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid,
illegal or unenforceable.

12.      Supersession, Modification and Waiver . This Agreement supersedes any prior indemnification agreement between the Indemnitee and the Company,
its Subsidiaries or its Affiliates. If the Company and Indemnitee have previously entered into an indemnification agreement providing for the indemnification of
Indemnitee by the Company, parties entry into this Agreement shall be deemed to amend and restate such prior agreement to read in its entirety as, and be
superseded by, this Agreement. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or not similar) and
except as expressly provided herein, no such waiver shall constitute a continuing waiver.

13.      Successors and Assigns . The terms of this Agreement shall bind, and shall inure to the benefit of, the successors and assigns of the parties hereto.

14.      Notice . All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed duly given (i) if
delivered by hand and a receipt is provided by the party to whom such communication is delivered, (ii) if mailed by certified or registered mail with postage
prepaid, return receipt requested, on the signing by the recipient of an acknowledgement of receipt form accompanying delivery through the U.S. mail,
(iii) personal service by a process server, or (iv) delivery to the recipient’s address by overnight delivery (e.g., FedEx, UPS or DHL) or other commercial delivery
service. Addresses for notice to either party are as shown on the signature page of this Agreement, or as subsequently modified by written notice complying with
the provisions of this Section 14. Delivery of communications to the Company with respect to this Agreement shall be sent to the attention of the Company’s
General Counsel.

15.      No Presumptions . For purposes of this Agreement, the termination of any Proceeding, by judgment, order, settlement (whether with or without court
approval) or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that Indemnitee did not meet any particular
standard of conduct or have any particular belief or that a court has determined that indemnification is not permitted by applicable law or otherwise. In addition,
neither the failure of the Company or a Reviewing Party to have made a determination as to whether Indemnitee has met any particular standard of conduct or had
any particular belief, nor an actual determination by the Company or a Reviewing Party that Indemnitee has not met such standard of conduct or did not have such
belief, prior to the commencement of Proceedings by Indemnitee to secure a judicial determination by exercising Indemnitee’s rights under Section 8(e) of this
Agreement shall be a defense to Indemnitee’s claim or create a presumption that Indemnitee has failed to meet any particular standard of conduct or did not have
any particular belief or is not entitled to indemnification under applicable law or otherwise.
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16.      Survival of Rights . The rights conferred on Indemnitee by this Agreement shall continue after Indemnitee has ceased to serve the Company or a
Subsidiary or Affiliate of the Company as an Indemnifiable Person and shall inure to the benefit of Indemnitee’s heirs, executors and administrators.

17.      Subrogation and Contribution . (a) [Except as otherwise expressly provided in this Agreement,] 3 in the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all documents required and shall do all
acts that may be necessary to secure such rights and to enable the Company effectively to bring suit to enforce such rights.

(b) To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee for any
reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by or on behalf of Indemnitee, whether for
judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable
event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the
relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the relative
fault of the Company (and its directors, officers, employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

18.      Specific Performance, Etc. The parties recognize that if any provision of this Agreement is violated by the Company, Indemnitee may be without an
adequate remedy at law. Accordingly, in the event of any such violation, Indemnitee shall be entitled, if Indemnitee so elects, to institute Proceedings, either in law
or at equity, to obtain damages, to enforce specific performance, to enjoin such violation, or to obtain any relief or any combination of the foregoing as Indemnitee
may elect to pursue.

19.      Counterparts . This Agreement may be executed in counterparts, each of which shall for all purposes be deemed to be an original but all of which
together shall constitute one and the same agreement. Only one such counterpart signed by the party against whom enforceability is sought needs to be produced to
evidence the existence of this Agreement.

20.      Headings . The headings of the sections and paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part
of this Agreement or to affect the construction or interpretation thereof.

21.      Governing Law . This Agreement shall be governed exclusively by and construed according to the laws of the State of Delaware, as applied to
contracts between Delaware residents entered into and to be performed entirely with Delaware.

22.      Consent to Jurisdiction . The Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of Delaware for
all purposes in connection with any Proceeding which arises out of or relates to this Agreement.
 
 
3  Only to be inserted for directors affiliated with a venture capital fund.
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The parties hereto have entered into this Indemnity Agreement effective as of the date first above written.
 

 ALTERYX, INC.:

 By:   

 Its:   

 INDEMNITEE:

  

Address:   

  
 

SIGNATURE PAGE TO INDEMNIFICATION AGREEMENT



Exhibit 10.2

ALTERYX, INC.

AMENDED AND RESTATED 2013 STOCK PLAN
(amended February 17, 2014)

(amended September 30, 2014)
(amended September 24, 2015)
(amended September 27, 2016)

(amended and restated November 29, 2016)

1.        Purposes of the Plan . The purposes of this Alteryx, Inc. Amended and Restated 2013 Stock Plan are to attract and retain the best available personnel
for positions of substantial responsibility, to provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business.
Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an
Option and subject to the applicable provisions of Section 422 of the Code and the regulations promulgated thereunder. Restricted Stock and Restricted Stock Units
may also be granted under the Plan.

2.       Definitions . As used herein, the following definitions shall apply:

(a)       “ Administrator ” means the Board or a Committee.

(b)       “ Adoption Date ” means the date on which the Board approved the Plan.

(c)       “ Affiliate ” means (i) an entity other than a Subsidiary which, together with the Company, is under common control of a third person or entity
and (ii) an entity other than a Subsidiary in which the Company and /or one or more Subsidiaries own a controlling interest.

(d)       “ Applicable Laws ” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S. federal or
state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where Awards are granted
under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall be in effect from time to time.

(e)       “ Award ” means any award of an Option, Restricted Stock or Restricted Stock Unit under the Plan.

(f)       “ Award Agreement ” means, with respect to each Award, an Option Agreement, Restricted Stock Purchase Agreement or Restricted Stock
Unit Agreement, as applicable.

(g)       “ Board ” means the Board of Directors of the Company.

(h)       “ California Participant ” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations Code.

(i)       “ Cashless Exercise ” means a program approved by the Administrator in which payment of the Option exercise price or tax withholding
obligations or other required



deductions may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a securities broker (on a
form prescribed by the Company) to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of such amount.

(j)       “ Cause ” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an applicable Option
Agreement, Restricted Stock Purchase Agreement, Restricted Stock Unit Agreement, employment agreement or other applicable written agreement) if the
Participant’s Continuous Service Status is terminated for any of the following reasons: (i) Participant’s willful failure to perform his or her duties and
responsibilities to the Company or Participant’s violation of any written Company policy; (ii) Participant’s commission of any act of fraud, embezzlement,
dishonesty or any other willful misconduct that has caused or is reasonably expected to result in injury to the Company; (iii) Participant’s unauthorized use or
disclosure of any proprietary information or trade secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a result
of his or her relationship with the Company; or (iv) Participant’s material breach of any of his or her obligations under any written agreement or covenant with the
Company. The determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the Company
and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability to terminate a Participant’s employment
or consulting relationship at any time, and the term “Company” will be interpreted to include any Subsidiary, Parent, Affiliate, or any successor thereto, if
appropriate.

(k)       “ Change of Control ” means, for Awards granted on or after the November 29, 2016, the occurrence of any of the following events: (i) any
“Person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act),
directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the total voting power represented by the Company’s then-
outstanding voting securities; provided, however, that for purposes of this clause (i), the acquisition of additional securities by any one Person who is considered to
own more than fifty percent (50%) of the total voting power of the securities of the Company will not be considered a Change of Control; (ii) the consummation of
the sale or disposition by the Company of all or substantially all of the Company’s assets; (iii) the consummation of a merger or consolidation of the Company with
any other corporation, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty percent
(50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such
merger or consolidation; (iv) any other transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code wherein the stockholders of the
Company give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of the outstanding shares of the
Company); or (v) a change in the effective control of the Company that occurs on the date that a majority of members of the Board is replaced during any twelve
(12) month period by members of the Board whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of the
appointment or election; provided, however,
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that for purpose of this clause (v), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the
same Person will not be considered a Change of Control. For purposes of this definition, Persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

“ Change of Control ” means, for Awards granted prior to November 29, 2016, (i) a sale of all or substantially all of the Company’s assets;
(ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation, limited liability
company or other entity (other than a wholly-owned subsidiary of the Company); or (iii) the consummation of a transaction, or series of related transactions, in
which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of all of the Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a
Change of Control if its purpose is to (i) change the jurisdiction of the Company’s incorporation, (ii) create a holding company that will be owned in substantially
the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (iii) obtain funding for the Company in a financing
that is approved by the Company’s Board.

(l)       “ Code ” means the Internal Revenue Code of 1986, as amended.

(m)       “ Committee ” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser or greater
number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the Board) appointed by
the Board to administer the Plan in accordance with Section 4 below.

(n)       “ Common Stock ” means the Company’s common stock, as adjusted in accordance with Section 12 below.

(o)       “ Company ” means Alteryx, Inc., a Delaware corporation.

(p)       “ Consultant ” means any person or entity, including an advisor but not an Employee, that renders services to the Company, or any Parent,
Subsidiary or Affiliate and is compensated for such services, and any Director whether compensated for such services or not.

(q)       “ Continuous Service Status ” means the absence of any interruption or termination of service as an Employee or Consultant. Continuous
Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved sick leave; (ii) military leave;
(iii) any other bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive Stock Option and such leave exceeds 3
months, such Employee’s service as an Employee shall be deemed terminated on the 1st day following such 3-month period and the Incentive Stock Option shall
thereafter automatically become a Nonstatutory Stock Option 3 months following such deemed termination in accordance with Applicable Laws, unless
reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to a written Company
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policy. In the case of any Employee on an approved leave of absence or a reduction in hours worked (for illustrative purposes only, a change in schedule from that
of full-time to part-time), the Committee may make such provisions respecting suspension or modification of vesting of the Award while on leave from the employ
of the Company or a Parent, Subsidiary or Affiliate or during such change in working hours as it may deem appropriate, except that in no event may an Award be
exercised after the expiration of the term set forth in the applicable Award Agreement. Also, Continuous Service Status as an Employee or Consultant shall not be
considered interrupted or terminated in the case of a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or
their respective successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.

(r)       “ Director ” means a member of the Board.

(s)       “ Disability ” means “disability” within the meaning of Section 22(e)(3) of the Code.

(t)       “ Employee ” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment determined
pursuant to such factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws, including the Code. The
payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the Company or any Parent, Subsidiary or
Affiliate.

(u)       “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.

(v)       “ Fair Market Value ” means, as of any date, the per share fair market value of the Common Stock, as determined by the Administrator in good
faith on such basis as it deems appropriate and applied consistently with respect to Participants. Whenever possible, the determination of Fair Market Value shall be
based upon the per share closing price for the Shares as reported in The Wall Street Journal for the applicable date.

(w)       “ Family Members ” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew,
mother-in-law, father-in- law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Participant, any person sharing
the Participant’s household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than 50% of the beneficial interest, a
foundation in which these persons (or the Participant) control the management of assets, and any other entity in which these persons (or the Participant) own more
than 50% of the voting interests.

(x)       “ Incentive Stock Option ” means an Option intended to, and which does, in fact, qualify as an incentive stock option within the meaning of
Section 422 of the Code.

(y)       “ Involuntary Termination ” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock Purchase
Agreement, Restricted Stock Unit Agreement, employment agreement or other applicable written agreement) the termination of a Participant’s Continuous Service
Status other than for (i) death, (ii) Disability or (iii) for Cause by the Company or a Parent, Subsidiary, Affiliate or successor thereto, as appropriate.
 

4



(z)       “ Listed Security ” means any security of the Company that is listed or approved for listing on a national securities exchange or designated or
approved for designation as a national market system security on an interdealer quotation system by the Financial Industry Regulatory Authority (or any successor
thereto).

(aa)       “ Nonstatutory Stock Option ” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock Option.

(bb)       “ Option ” means a stock option granted pursuant to the Plan.

(cc)       “ Option Agreement ” means a written or electronic document, the form(s) of which shall be approved from time to time by the Administrator,
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including, but not
limited to, a notice of stock option grant, a form of exercise notice and country-specific appendix thereto for grants to Participants not domiciled in the United
States.

(dd)       “ Option Exchange Program ” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for Options
with a lower exercise price, Restricted Stock, RSUs, cash or other property or (ii) are amended to decrease the exercise price as a result of a decline in the Fair
Market Value.

(ee)       “ Optioned Stock ” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

(ff)       “ Optionee ” means an Employee or Consultant who receives an Option.

(gg)       “ Parent ” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at the time of
grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock
in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered a Parent
commencing as of such date.

(hh)       “ Participant ” means any holder of one or more Awards or Shares issued pursuant to an Award.

(ii)       “ Plan ” means this Alteryx, Inc. 2013 Amended and Restated Stock Plan.

(jj)       “ Prior Plan ” means the Alteryx, Inc. 2011 Stock Plan.

(kk)      “ Restricted Stock ” means Shares acquired pursuant to a right to purchase or receive Common Stock granted pursuant to Section 8 below, or
issued pursuant to the early exercise of an Option.

(ll)       “ Restricted Stock Purchase Agreement ” means a written or electronic document, the form(s) of which shall be approved from time to time by
the Administrator,
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reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.

(mm)       “ Restricted Stock Unit ” or “ RSU ” means an Award covering a number of Shares that may be settled in cash or by issuance of those
Shares at a date in the future, as further described in Section 9 below.

(nn)       “ Restricted Stock Unit Agreement ” or “ RSU Agreement ” means a written or electronic document, the form(s) of which shall be approved
from time to time by the Administrator, reflecting the terms of RSUs granted under the Plan, and includes any documents attached to such agreement, including,
but not limited to, a country-specific appendix for grants to Participants not domiciled in the United States.

(oo)       “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.

(pp)       “ Share ” means a share of Common Stock, as adjusted in accordance with Section 12 below.

(qq)       “ Stock Exchange ” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock are
quoted at any given time.

(rr)       “ Subsidiary ” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if, at the
time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption
of the Plan shall be considered a Subsidiary commencing as of such date.

(ss)       “ Ten Percent Holder ” means a person who owns stock representing more than 10% of the voting power of all classes of stock of the
Company or any Parent or Subsidiary measured as of an Award’s date of grant.

3.       Stock Subject to the Plan . All of the Shares reserved and issuable under the Plan may be issued pursuant to Incentive Stock Options. The Shares
issued under the Plan may be authorized, but unissued, or reacquired Shares. The aggregate number of Shares issued under the Plan shall not exceed 25,136,696
Shares. If an Award granted under this Plan should expire or become unexercisable for any reason without having been exercised in full, or is surrendered pursuant
to an Option Exchange Program, the unpurchased Shares that were subject thereto shall, unless the Plan shall have been terminated, become available for future
grant under the Plan. In addition, any Shares which are retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price for
such Award or any withholding taxes due with respect to such Award shall be treated as not issued and shall continue to be available under the Plan. Shares issued
under the Plan and later forfeited to the Company due to the failure to vest or repurchased by the Company at the original purchase price paid to the Company for
the Shares (including, without limitation, upon forfeiture to or repurchase by the Company in connection with the termination of a Participant’s Continuous Service
Status) shall again be available for future grant under the Plan. Shares subject to Awards that are cancelled or forfeited at any time
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will also be available for grant and issuance again in connection with other Awards. To the extent an Award under the Plan is paid out in cash rather than Shares,
such cash payment will not result in reducing the number of Shares available for issuance under the Plan. Notwithstanding the foregoing, subject to the provisions
of Section 12 below, in no event shall the maximum aggregate number of Shares that may be issued under the Plan pursuant to Incentive Stock Options exceed the
maximum number set forth in this Section 3 plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations promulgated there under, any
Shares that again become available for issuance pursuant to the remaining provisions of this Section 3.

4.       Administration of the Plan .

(a)       General . The Plan shall be administered by the Board, a Committee appointed by the Board, or any combination thereof, as determined by the
Board. The Plan may be administered by different administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the
Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to Section 16 of the
Exchange Act) within parameters specified by the Board.

(b)       Committee Composition . If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve in its
designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of any Committee and appoint additional members
thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and dissolve a Committee and
thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a Committee administering the Plan in accordance with the
requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such provisions.

(c)       Powers of the Administrator . Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by the Board
to such Committee, the Administrator shall have the authority, in its sole discretion:

(i)        to determine the Fair Market Value in accordance with Section 2(v) above, provided that such determination shall be applied
consistently with respect to Participants under the Plan;

(ii)       to select the Employees and Consultants to whom Awards may from time to time be granted;

(iii)       to determine the number of Shares to be covered by each Award;

(iv)       to approve the form(s) of agreement(s) and other related documents used under the Plan;

(v)       to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which terms and
conditions include but are not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised (which may be based on
performance criteria), the circumstances (if any) when vesting
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will be accelerated or forfeiture restrictions will be waived, and any restriction or limitation regarding any Award, Optioned Stock, Restricted Stock or Restricted
Stock Units;

(vi)       to amend any outstanding Award or agreement related to any Optioned Stock, Restricted Stock or Restricted Stock Units, including
any amendment adjusting vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company),
provided that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her consent;

(vii)       to determine whether and under what circumstances an Option or a Restricted Stock Unit may be settled in cash under Section 7(c)
(iii) or under Section 9(b) below instead of Common Stock;

(viii)       subject to Applicable Laws, to implement an Option Exchange Program and establish the terms and conditions of such Option
Exchange Program without consent of the holders of capital stock of the Company, provided that no amendment or adjustment to an Option that would materially
and adversely affect the rights of any Participant shall be made without his or her consent;

(ix)       to approve addenda pursuant to Section 15 below or to grant Awards to, or to modify the terms of, any outstanding Option Agreement,
Restricted Stock Purchase Agreement or Restricted Stock Unit Agreement or any agreement related to any Optioned Stock, Restricted Stock or Restricted Stock
Units held by Participants who are foreign nationals or employed outside of the United States with such terms and conditions as the Administrator deems necessary
or appropriate to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the extent
necessary or appropriate to accommodate such differences; and

(x)       to construe and interpret the terms of the Plan, any Option Agreement, Restricted Stock Purchase Agreement or Restricted Stock Unit
Agreement, and any agreement related to any Optioned Stock, Restricted Stock or Restricted Stock Units, which constructions, interpretations and decisions shall
be final and binding on all Participants.

(d)       Indemnification . To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the Company,
if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost, liability, or expense that
may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a
party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award
except for actions taken in bad faith or failures to act in bad faith, and (ii) any and all amounts paid by him or her in settlement thereof, with the Company’s
approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her, provided that such member shall
give the Company an opportunity, at its own expense, to handle and defend any such claim, action, suit or proceeding before he or she undertakes to handle and
defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may
be entitled under the Company’s Articles of
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Incorporation, Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the Company may have to
indemnify or hold harmless each such person.

5.       Eligibility .

(a)       Recipients of Grants . Nonstatutory Stock Options, Restricted Stock and Restricted Stock Units may be granted to Employees and Consultants.
Incentive Stock Options may be granted only to Employees, provided that Employees of Affiliates shall not be eligible to receive Incentive Stock Options.

(b)       Type of Option . Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory Stock Option.

(c)       ISO $100,000 Limitation . Notwithstanding any designation under Section 5(b) above, to the extent that the aggregate Fair Market Value of
Shares with respect to which options designated as incentive stock options are exercisable for the first time by any Optionee during any calendar year (under all
plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess options shall be treated as nonstatutory stock options. For purposes of this
Section 5(c), incentive stock options shall be taken into account in the order in which they were granted, and the Fair Market Value of the Shares subject to an
incentive stock option shall be determined as of the date of the grant of such option.

(d)       No Employment Rights . Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to continuation
of an employment or consulting relationship with the Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with such Employee’s or
Consultant’s right or the Company’s (Parent’s, Subsidiary’s or Affiliate’s) right to terminate his or her employment or consulting relationship at any time, with or
without cause.

6.       Term of Plan . The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of 10 years unless sooner
terminated under Section 14 below.

7.       Options .

(a)       Term of Option . The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than 10
years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case of an Incentive Stock
Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the date of grant thereof or such
shorter term as may be provided in the Option Agreement.

(b)       Option Exercise Price and Consideration .

(i)       Exercise Price . The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such price as is
determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following:
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(1)       In the case of an Incentive Stock Option

a.       granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no less than
110% of the Fair Market Value on the date of grant;

b.       granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value on the
date of grant;

(2)       Except as provided in subsection (3) below, in the case of a Nonstatutory Stock Option the per Share exercise price shall be such
price as is determined by the Administrator, provided that, if the per Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall
otherwise comply with all Applicable Laws, including Section 409A of the Code; and

(3)       Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above pursuant to
a merger or other corporate transaction.

(ii)       Permissible Consideration . The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method
of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable Laws, shall be
determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under, and in accordance with, Applicable Laws,
delivery of a promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be appropriate; (4) cancellation of
indebtedness; (5) other previously owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to
which the Option is exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted under Applicable Laws; or (8) any
combination of the foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator shall consider if
acceptance of such consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular
form of consideration at the time of any Option exercise.

(c)       Exercise of Option .

(i)       General .

(1)       Exercisability . Any Option granted hereunder shall be exercisable at such times and under such conditions as determined by the
Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/or performance criteria with respect
to the Company, and Parent, Subsidiary or Affiliate, and/or the Optionee.

(2)       Leave of Absence . The Administrator shall have the discretion to determine whether and to what extent the vesting of Options
shall be tolled during any leave of absence; provided, however, that in the absence of such determination, vesting of
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Options shall be tolled during any leave (unless otherwise required by Applicable Laws). Notwithstanding the foregoing, in the event of military leave, vesting
shall toll during any unpaid portion of such leave, provided that, upon an Optionee’s returning from military leave (under conditions that would entitle him or her to
protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to
Options to the same extent as would have applied had the Optionee continued to provide services to the Company (or any Parent, Subsidiary or Affiliate, if
applicable) throughout the leave on the same terms as he or she was providing services immediately prior to such leave.

(3)       Minimum Exercise Requirements . An Option may not be exercised for a fraction of a Share. The Administrator may require
that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising the full number of
Shares as to which the Option is then exercisable.

(4)       Procedures for and Results of Exercise . An Option shall be deemed exercised when written notice of such exercise has been
received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company has received full
payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any applicable taxes, withholding, required
deductions or other required payments in accordance with Section 10 below. The exercise of an Option shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(5)       Rights as Holder of Capital Stock . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of capital stock shall exist
with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or other right for which the record date
is prior to the date the stock certificate is issued, except as provided in Section 12 below.

(ii)       Termination of Continuous Service Status . The Administrator shall establish and set forth in the applicable Option Agreement the
terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous Service Status, which provisions
may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify the terms and conditions upon which an
Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following provisions shall apply:

(1)       General Provisions . If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent
so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the Option shall revert to the
Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement (and subject to this Section 7).
 

11



(2)       Termination other than Upon Disability or Death or for Cause . In the event of termination of an Optionee’s Continuous Service
Status other than under the circumstances set forth in the subsections (3) through (5) below, such Optionee may exercise any outstanding Option at any time within
3 months following such termination to the extent the Optionee is vested in the Optioned Stock.

(3)       Disability of Optionee . In the event of termination of an Optionee’s Continuous Service Status as a result of his or her
Disability, such Optionee may exercise any outstanding Option at any time within 12 months following such termination to the extent the Optionee is vested in the
Optioned Stock.

(4)       Death of Optionee . In the event of the death of an Optionee during the period of Continuous Service Status since the date of
grant of any outstanding Option, or within 3 months following termination of the Optionee’s Continuous Service Status, the Option may be exercised by any
beneficiaries designated in accordance with Section 16 below, or if there are no such beneficiaries, by the Optionee’s estate, or by a person who acquired the right
to exercise the Option by bequest or inheritance, at any time within 12 months following the date the Optionee’s Continuous Service Status terminated, but only to
the extent the Optionee is vested in the Optioned Stock.

(5)       Termination for Cause . In the event of termination of an Optionee’s Continuous Service Status for Cause, any outstanding
Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety upon first notification to the Optionee of termination
of the Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended pending an investigation of whether the
Optionee’s Continuous Service Status will be terminated for Cause, all the Optionee’s rights under any Option, including the right to exercise the Option, shall be
suspended during the investigation period. Nothing in this Section 7(c)(ii)(5) shall in any way limit the Company’s right to purchase unvested Shares issued upon
exercise of an Option as set forth in the applicable Option Agreement.

(iii)       Buyout Provisions . The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously granted
under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such offer is made.

8.       Restricted Stock .

(a)       Rights to Purchase . When a right to purchase or receive Restricted Stock is granted under the Plan, the Company shall advise the recipient in
writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase, the price to be
paid, if any (which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities laws), and the time within which
such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the Administrator and shall be the same as is set
forth in Section 7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be
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accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.

(b)       Repurchase Option .

(i)       General . Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the Participant’s Continuous Service Status for any reason (including death or
Disability) at a purchase price for Shares equal to the original purchase price paid by the purchaser to the Company for such Shares and may be paid by
cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such rate as the Administrator may determine.

(ii)       Leave of Absence . The Administrator shall have the discretion to determine whether and to what extent the lapsing of Company
repurchase rights shall be tolled during any leave of absence; provided, however, that in the absence of such determination, such lapsing shall be tolled during any
leave (unless otherwise required by Applicable Laws). Notwithstanding the foregoing, in the event of military leave, the lapsing of Company repurchase rights shall
toll during any unpaid portion of such leave, provided that, upon a Participant’s returning from military leave (under conditions that would entitle him or her to
protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to Shares
purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant continued to provide services to the
Company (or any Parent, Subsidiary or Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately prior to
such leave.

(c)       Other Provisions . The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not inconsistent with the
Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock Purchase Agreements need not be the same
with respect to each Participant.

(d)       Rights as a Holder of Capital Stock . Once the Restricted Stock is purchased, the Participant shall have the rights equivalent to those of a holder
of capital stock, and shall be a record holder when his or her purchase and the issuance of the Shares is entered upon the records of the duly authorized transfer
agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased,
except as provided in Section 12 below.

9.       Restricted Stock Units .

(a)       Awards of Restricted Stock Units . All grants of Restricted Stock Units will be evidenced by a Restricted Stock United Agreement that will be
in such form (which need not be the same for each Participant) as the Administrator will from time to time approve, and will comply with and be subject to the
terms and conditions of this Plan. No purchase price shall apply to an RSU settled in Shares. No RSU will have a term longer than ten (10) years from the date the
RSU is granted.
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(b)       Form and Timing of Settlement . To the extent permissible under applicable law, the Administrator may permit a Participant to defer payment
under a RSU to a date or dates after the RSU is earned, provided that the terms of the RSU and any deferral satisfy the requirements of Section 409A of the Code
(or any successor) and any regulations or rulings promulgated thereunder. Payment may be made in the form of cash or whole Shares or a combination thereof, all
as the Administrator determines.

(c)       Dividend Equivalent Payments . The Board may permit Participants holding RSUs to receive dividend equivalent payments on outstanding
RSUs if and when dividends are paid to stockholders on Shares. In the discretion of the Administrator, such dividend equivalent payments may be paid in cash or
Shares and they may either be paid at the same time as dividend payments are made to stockholders or delayed until when Shares are issued pursuant to the RSU
grants and may be subject to the same vesting requirements as the RSUs. If the Administrator permits dividend equivalent payments to be made on RSUs, the terms
and conditions for such payments will be set forth in the Award agreement.

(d)       Leave of Absence . The Administrator shall have the discretion to determine whether and to what extent the vesting of Restricted Stock Units
shall be tolled during any leave of absence; provided , however , that in the absence of such determination, vesting shall be tolled during any leave (unless
otherwise required by Applicable Laws). Notwithstanding the foregoing, in the event of military leave, vesting of Restricted Stock Units shall toll during any
unpaid portion of such leave, provided that , upon a Participant’s returning from military leave (under conditions that would entitle him or her to protection upon
such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to RSUs to the same
extent as would have applied had the Participant continued to provide services to the Company (or any Parent, Subsidiary or Affiliate, if applicable) throughout the
leave on the same terms as he or she was providing services immediately prior to such leave.

10.       Taxes .

(a)       As a condition of the grant, vesting, exercise and/or settlement of an Award, the Participant (or in the case of the Participant’s death or a
permitted transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any
applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments that may arise in connection with such Award. The
Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

(b)       The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the Participant’s death or a
permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax, withholding, or any other required deductions or payments
by Cashless Exercise or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired; provided that, unless specifically
permitted by the Company, any such Cashless Exercise must be an approved broker-assisted Cashless Exercise or the Shares withheld in the Cashless Exercise
must be limited to avoid financial accounting charges under applicable accounting guidance and any such surrendered
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Shares must have been previously held for any minimum duration required to avoid financial accounting charges under applicable accounting guidance. Any
payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any restrictions required by rules of the
Securities and Exchange Commission.

11.       Non-Transferability of Awards .

(a)       General . Except as set forth in this Section 11, Awards may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any
manner other than by will or by the laws of descent or distribution. The designation of a beneficiary by a Participant will not constitute a transfer. An Option may
be exercised, during the lifetime of the holder of the Option, only by such holder or a transferee permitted by this Section 11.

(b)       Limited Transferability Rights . Notwithstanding anything else in this Section 11, the Administrator may in its sole discretion grant
Nonstatutory Stock Options that may be transferred by instrument to an inter vivos or testamentary trust in which the Options are to be passed to beneficiaries upon
the death of the trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company begins to rely on the exemption described
in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole discretion, and (ii) ending on the earlier of (A) the date when the
Company ceases to rely on such exemption, as determined by the Board in its sole discretion, or (B) the date when the Company becomes subject to the reporting
requirements of Section 13 or 15(d) of the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent position”
(as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to (i) persons who are Family Members through gifts or domestic
relations orders, or (ii) to an executor or guardian of the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the
Board, in its sole discretion, may permit transfers to the Company or in connection with a Change of Control or other acquisition transactions involving the
Company to the extent permitted by Rule 12h-1(f).

12.       Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions .

(a)       Changes in Capitalization . Subject to any action required under Applicable Laws by the holders of capital stock of the Company, (i) the
numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the
exercise price per Share of each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares issued pursuant to any Award, shall be
automatically proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination, consolidation, reclassification of the Shares or
subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares effected without receipt of consideration by the Company, a
declaration of an extraordinary dividend with respect to the Shares payable in a form other than Shares in an amount that has a material effect on the Fair Market
Value, a recapitalization (including a recapitalization through a large nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up,
change in corporate
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structure or a similar occurrence, the Administrator may make appropriate adjustments in one or more of (i) the numbers and class of Shares or other stock or
securities: (x) available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the exercise price per Share of each outstanding
Option and (iii) any repurchase price per Share applicable to Shares issued pursuant to any Award, and any such adjustment by the Administrator shall be made in
the Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of
shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect
to, the number or price of Shares subject to an Award. If, by reason of a transaction described in this Section 12(a) or an adjustment pursuant to this Section 12(a), a
Participant’s Award agreement or agreement related to any Optioned Stock, Restricted Stock or Restricted Stock Units covers additional or different shares of stock
or securities, then such additional or different shares, and the Award agreement or agreement related to the Optioned Stock, Restricted Stock or Restricted Stock
Units in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award, Optioned Stock, Restricted Stock and
Restricted Stock Units prior to such adjustment.

(b)       Dissolution or Liquidation . In the event of the dissolution or liquidation of the Company, each Award will terminate immediately prior to the
consummation of such action, unless otherwise determined by the Administrator.

(c)       Change of Control . Upon the occurrence of a Change of Control, each outstanding Award (vested or unvested) shall be subject to the
agreement evidencing the Change of Control, which need not treat all outstanding Awards (or portion thereof) in an identical manner and need not obtain the
consent of any Participant to such treatment. Such agreement, without the consent of any Participant, may dispose of Awards that are not vested as of the effective
date of such Change of Control in any manner permitted by Applicable Laws, including (without limitation) the cancellation of such Awards without the payment
of any consideration. Without limiting the foregoing, such agreement, without the consent of any Participant, may provide for one or more of the following with
respect to Awards that are outstanding (whether vested or unvested, exercisable or unexercisable or settleable or unsettleable) as of the effective date of such
Change of Control: (i) the continuation of such outstanding Awards by the Company (if the Company is the surviving corporation); (ii) the assumption of such
outstanding Awards by the surviving corporation or its parent; (iii) the substitution by the surviving corporation or its parent of new options or equity awards for
such Awards; (iv) the cancellation of such Awards and a payment to the Participants equal to the excess of (A) the Fair Market Value of the Shares subject to such
Awards as of the closing date of such Change of Control over (B) the exercise price or purchase price for the Shares to be issued pursuant to the exercise of such
Awards (such payment shall be made in the form of cash, cash equivalents and/or securities of the surviving corporation or its parent with a Fair Market Value
equal to the required amount; if the exercise price or purchase price per Share of the Shares to be issued pursuant to the exercise of such Awards exceeds the Fair
Market Value per Share of such Shares, as of the closing date of the Change of Control, then such Awards may be cancelled without making a payment to the
Participants); or (v) the cancellation of such Awards for no consideration. Upon a Change of Control, all outstanding Awards shall terminate and cease to be
outstanding, except to
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the extent such Awards have been continued or assumed, as described in subsections (i) and/or (ii) of this Section 12(c).

13.       Time of Granting Awards . The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the determination
granting such Award, or such other date as is determined by the Administrator.

14.       Amendment and Termination of the Plan . The Board may at any time amend or terminate the Plan, but no amendment or termination shall be
made that would materially and adversely affect the rights of any Participant under any outstanding Award, without his or her consent. In addition, to the extent
necessary and desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in
such a manner and to such a degree as required.

15.       Conditions Upon Issuance of Shares . Notwithstanding any other provision of the Plan or any agreement entered into by the Company pursuant to
the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such issuance or delivery
would comply with Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel. As a condition to the exercise of any
Option, purchase of any Restricted Stock or settlement of any Restricted Stock Unit, the Company may require the person exercising the Option, purchasing the
Restricted Stock or having the Restricted Stock Units settled to represent and warrant at the time of any such exercise, purchase or receipt that the Shares are being
acquired only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation
is advisable or required by Applicable Laws. Shares issued upon exercise of Options, purchase of Restricted Stock or settlement of Restricted Stock Units prior to
the date, if ever, on which the Common Stock becomes a Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the
Participant will be required to offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such conditions as is
reflected in the applicable Option Agreement, Restricted Stock Purchase Agreement or Restricted Stock Unit Agreement.

16.       Beneficiaries . If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by timely filing the
prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time before the Participant’s
death. Except as otherwise provided in an Award Agreement, if no beneficiary was designated or if no designated beneficiary survives the Participant, then after a
Participant’s death any vested Award(s) shall be transferred or distributed to the Participant’s estate or to any person who has the right to acquire the Award by
bequest or inheritance.

17.       Approval of Holders of Capital Stock . If required by Applicable Laws, continuance of the Plan shall be subject to approval by the holders of
capital stock of the Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date the Plan is
amended. Such approval shall be obtained in the manner and to the degree required under Applicable Laws.
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18.       Addenda . The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting Awards
to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to accommodate
differences in local law, tax policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of any such addenda shall
supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any
other purpose.

19.       Information to Holders of Options . In the event the Company is relying on the exemption provided by Rule 12h-1(f) under the Exchange Act, the
Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as amended, to all holders of Options in accordance
with the requirements thereunder until such time as the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act. The
Company may request that holders of Options agree to keep the information to be provided pursuant to this Section confidential. If the holder does not agree to
keep the information to be provided pursuant to this Section confidential, then the Company will not be required to provide the information unless otherwise
required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
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ADDENDUM A

2013 STOCK PLAN
(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is subject to the reporting requirements of the
Exchange Act, the terms set forth herein shall apply to Awards issued to California Participants. All capitalized terms used herein but not otherwise defined shall
have the respective meanings set forth in the Plan.

1.       The following rules shall apply to any Option in the event of termination of the Participant’s Continuous Service Status:

(a)       If such termination was for reasons other than death, “Permanent Disability” (as defined below), or Cause, the Participant shall have at least 30
days after the date of such termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that
in no event shall the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

(b)       If such termination was due to death or Permanent Disability, the Participant shall have at least 6 months after the date of such termination to
exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no event shall the Option be exercisable
after the expiration of the term as set forth in the Option Agreement.

“ Permanent Disability ” for purposes of this Addendum shall mean the inability of the Participant, in the opinion of a qualified physician acceptable to the
Company, to perform the major duties of the Participant’s position with the Company or any Parent or Subsidiary because of the sickness or injury of the
Participant.

2.       Notwithstanding anything to the contrary in Section 12(a) of the Plan, the Administrator shall in any event make such adjustments as may be required
by Section 25102(o) of the California Corporations Code.

3.       Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the 10th anniversary of the date of grant and any
Award agreement shall terminate on or before the 10th anniversary of the date of grant.

4.       The Company shall furnish summary financial information (audited or unaudited) of the Company’s financial condition and results of operations,
consistent with the requirements of Applicable Laws, at least annually to each California Participant during the period such Participant has one or more Awards
outstanding, and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant owns such Shares; provided, however, the
Company shall not be required to provide such information if (i) the issuance is limited to key persons whose duties in connection with the Company assure their
access to equivalent information or (ii) the Plan or any agreement complies with all conditions of Rule 701 of the Securities Act of 1933, as amended; provided that
for purposes of determining such compliance, any registered domestic partner shall be considered a “family member” as that term is defined in Rule 701.



ALTERYX, INC.

AMENDED AND RESTATED 2013 STOCK PLAN

NOTICE OF STOCK OPTION GRANT

[Name]
[Address]

You have been granted an option to purchase Common Stock of Alteryx, Inc., a Delaware corporation (the “ Company ”), as follows:
 

Date of Grant:   

Exercise Price Per Share:   $

Total Number of Shares:   

Total Exercise Price:   $

Type of Option*:   Incentive Stock Option

Expiration Date:   Ten years from the Date of Grant

Vesting Commencement Date:   

Vesting/Exercise Schedule:

  

So long as your Continuous Service Status does not terminate, the Shares underlying this Option shall vest and
become exercisable in accordance with the following schedule: 1/4 th of the shares underlying the Option shall
vest on the first anniversary of the Vesting Commencement Date and thereafter an additional 1/48 th of the shares
underlying the Option shall vest and become exercisable on each monthly anniversary of the Vesting
Commencement Date, subject to the Grantee’s Continuous Service Status (as defined in the Plan) through each
vesting date.

Termination Period:

  

You may exercise this Option for 3 months after termination of your Continuous Service Status except as set out
in Section 5 of the Stock Option Agreement (but in no event later than the Expiration Date). You are responsible
for keeping track of these exercise periods following the termination of your Continuous Service Status for any
reason. The Company will not provide further notice of such periods.

Transferability:   You may not transfer this Option.

* For U.S. tax purposes only.



ALTERYX, INC.

AMENDED AND RESTATED 2013 STOCK PLAN

STOCK OPTION AGREEMENT

1.       Grant of Option . Alteryx, Inc., a Delaware corporation (the “ Compan y”), hereby grants to                      (“ Optionee ”), an option (the “ Option ”) to
purchase the total number of shares of Common Stock (the “ Shares ”) set forth in the Notice of Stock Option Grant (the “ Notice ”), at the exercise price per Share
set forth in the Notice (the “ Exercise Price ”) subject to the terms, definitions and provisions of the Alteryx, Inc. Amended and Restated 2013 Stock Plan (the “
Plan ”) adopted by the Company, which is incorporated in this Stock Option Agreement (this “ Agreement ”) by reference. Unless otherwise defined in this
Agreement, the terms used in this Agreement or the Notice shall have the meanings defined in the Plan.

2.       Designation of Option . This Option is intended to be an Incentive Stock Option as defined in Section 422 of the Code only to the extent so
designated in the Notice, and to the extent it is not so designated or to the extent this Option does not qualify as an Incentive Stock Option, it is intended to be a
Nonstatutory Stock Option.

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the Shares subject to this Option (and all other incentive stock
options granted to Optionee by the Company or any Parent or Subsidiary, including under other plans) that first become exercisable in any calendar year have an
aggregate fair market value (determined for each Share as of the date of grant of the option covering such Share) in excess of $100,000, the Shares in excess of
$100,000 shall be treated as subject to a nonstatutory stock option, in accordance with Section 5(c) of the Plan.

3.       Exercise of Option . This Option shall be exercisable during its term in accordance with the Vesting/Exercise Schedule set out in the Notice and with
the provisions of Section 7(c) of the Plan as follows:

(a)       Right to Exercise .

(i)       This Option may not be exercised for a fraction of a share.

(ii)       In the event of Optionee’s death, Disability or other termination of Continuous Service Status, the exercisability of this Option is
governed by Section 5 below, subject to the limitations contained in this Section 3.

(iii)       In no event may this Option be exercised after the Expiration Date set forth in the Notice.

(b)       Method of Exercise .

(i)       This Option shall be exercisable by execution and delivery of the Exercise Agreement attached hereto as Exhibit A or of any other form
of written notice approved



for such purpose by the Company which shall state Optionee’s election to exercise this Option, the number of Shares in respect of which this Option is being
exercised, and such other representations and agreements as to the holder’s investment intent with respect to such Shares as may be required by the Company
pursuant to the provisions of the Plan. Such written notice shall be signed by Optionee and shall be delivered to the Company by such means as are determined by
the Company in its discretion to constitute adequate delivery. The written notice shall be accompanied by payment of the aggregate Exercise Price for the
purchased Shares.

(ii)       As a condition to the exercise of this Option and as further set forth in Section 9 of the Plan, Optionee agrees to make adequate
provision for federal, state or other applicable tax, withholding, required deductions or other payments, if any, which arise upon the grant, vesting or exercise of this
Option, or disposition of Shares, whether by withholding, direct payment to the Company, or otherwise, as determined by the Company in its sole discretion.

(iii)       The Company is not obligated, and will have no liability for failure, to issue or deliver any Shares upon exercise of this Option unless
such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel. This
Option may not be exercised until such time as the Plan has been approved by the holders of capital stock of the Company, or if the issuance of such Shares upon
such exercise or the method of payment of consideration for such Shares would constitute a violation of any Applicable Laws, including any applicable U.S. federal
or state securities laws or any other law or regulation, including any rule under Part 221 of Title 12 of the Code of Federal Regulations as promulgated by the
Federal Reserve Board. As a condition to the exercise of this Option, the Company may require Optionee to make any representation and warranty to the Company
as may be required by the Applicable Laws. Assuming such compliance, for income tax purposes the Shares shall be considered transferred to Optionee on the date
on which this Option is exercised with respect to such Shares.

(iv)       Subject to compliance with Applicable Laws, this Option shall be deemed to be exercised upon receipt by the Company of the
appropriate written notice of exercise accompanied by the Exercise Price and the satisfaction of any applicable obligations described in Section 3(b)(ii) above.

4.       Method of Payment . Payment of the Exercise Price shall be by cash or check or, following the initial public offering of the Company’s Common
Stock, by Cashless Exercise pursuant to which the Optionee delivers an irrevocable direction to a securities broker (on a form prescribed by the Company and
according to a procedure established by the Company).

5.       Termination of Relationship . Following the date of termination of Optionee’s Continuous Service Status for any reason (the “ Termination Date ”),
Optionee may exercise this Option only as set forth in the Notice and this Section 5. If Optionee does not exercise this Option within the Termination Period set
forth in the Notice or the termination periods set forth below, this Option shall terminate in its entirety. In no event, may any Option be exercised after the
Expiration Date of this Option as set forth in the Notice.

(a)       General Termination . In the event of termination of Optionee’s Continuous Service Status other than as a result of Optionee’s Disability or
death or Optionee’s
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termination for Cause, Optionee may, to the extent Optionee is vested in the Optioned Stock at the date of such termination, exercise this Option during the
Termination Period set forth in the Notice.

(b)       Termination upon Disability of Optionee . In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s
Disability, Optionee may, but only within 12 months following the Termination Date, exercise this Option to the extent Optionee is vested in the Optioned Stock.

(c)       Death of Optionee . In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s death, or in the event of
Optionee’s death within 3 months following Optionee’s Termination Date, this Option may be exercised at any time within 12 months following the Termination
Date, or if later, 12 months following the date of death by any beneficiaries designated in accordance with Section 15 of the Plan or, if there are no such
beneficiaries, by the Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent Optionee is
vested in this Option.

(d)       Termination for Cause . In the event of termination of Optionee’s Continuous Service Status for Cause, this Option (including any vested
portion thereof) shall immediately terminate in its entirety upon first notification to Optionee of such termination for Cause. If Optionee’s Continuous Service
Status is suspended pending an investigation of whether Optionee’s Continuous Service Status will be terminated for Cause, all Optionee’s rights under this Option,
including the right to exercise this Option, shall be suspended during the investigation period.

6.       Non-Transferability of Option . This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution
and may be exercised during the lifetime of Optionee only by him or her. The terms of this Option shall be binding upon the executors, administrators, heirs,
successors and assigns of Optionee. Further, beginning with (i) the period when the Company begins to rely on the exemption described in Rule 12h-1(f)(1)
promulgated under the Exchange Act, as determined by the Board in its sole discretion, and (ii) ending on the earlier of (A) the date when the Company ceases to
rely on such exemption, as determined by the Board in its sole discretion, or (B) the date when the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise
transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined
in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to (i) persons who are Family Members through gifts or domestic relations
orders, or (ii) to an executor or guardian of Optionee upon the death or disability of Optionee.

7.       Lock-Up Agreement . In connection with the initial public offering of the Company’s securities and upon request of the Company or the underwriters
managing such offering of the Company’s securities, Optionee hereby agrees not to sell, make any short sale of, loan, grant any option for the purchase of, or
otherwise dispose of any securities of the Company however or whenever acquired (other than those included in the registration) without the prior written consent
of the Company or such underwriters, as the case may be, for such period of time
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(not to exceed 180 days) from the effective date of such registration as may be requested by the Company or such managing underwriters and to execute an
agreement reflecting the foregoing as may be requested by the underwriters at the time of the Company’s initial public offering. In addition, upon request of the
Company or the underwriters managing a public offering of the Company’s securities (other than the initial public offering), Optionee hereby agrees to be bound by
similar restrictions, and to sign a similar agreement, in connection with no more than one additional registration statement filed within 12 months after the closing
date of the initial public offering, provided that the duration of the lock-up period with respect to such additional registration shall not exceed 90 days from the
effective date of such additional registration statement. Notwithstanding the foregoing, if during the last 17 days of the restricted period, the Company issues an
earnings release or material news or a material event relating to the Company occurs, or prior to the expiration of the restricted period the Company announces that
it will release earnings results during the 16-day period beginning on the last day of the restricted period, then, upon the request of the managing underwriter, to the
extent required by any FINRA rules, the restrictions imposed by this subsection shall continue to apply until the end of the third trading day following the
expiration of the 15-day period beginning on the issuance of the earnings release or the occurrence of the material news or material event. In no event will the
restricted period extend beyond 216 days after the effective date of the registration statement. Notwithstanding the foregoing, the Company shall use its best efforts
to cause any such agreement to contain a phased release from the lock-up period contained in the agreement based on the Company’s achievement of certain
performance milestones. Any waiver or termination of the restrictions of any or all of such agreements by the Company or the underwriters shall apply to all
securityholders subject to such agreements pro rata based on the number of shares subject to such agreements.

8.       Effect of Agreement . Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions
thereof (and has had an opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and agrees to be bound by its contractual terms
as set forth herein and in the Plan. Optionee hereby agrees to accept as binding, conclusive and final all decisions and interpretations of the Administrator regarding
any questions relating to this Option. In the event of a conflict between the terms and provisions of the Plan and the terms and provisions of the Notice and this
Agreement, the Plan terms and provisions shall prevail.

9.       Imposition of Other Requirements . The Company reserves the right to impose other requirements on Optionee’s participation in the Plan, on the
Option and on any Award or Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in order to comply with Applicable
Laws or facilitate the administration of the Plan. Optionee agrees to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing. Furthermore, Optionee acknowledges that the laws of the country in which Optionee is working at the time of grant, vesting and exercise of the Option
or the sale of Shares received pursuant to this Agreement (including any rules or regulations governing securities, foreign exchange, tax, labor, or other matters)
may subject Optionee to additional procedural or regulatory requirements that Optionee is and will be solely responsible for and must fulfill.
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10.       Electronic Delivery . The Company may, in its sole discretion, decide to deliver any documents related to Optionee’s current or future participation
in the Plan by electronic means or to request Optionee’s consent to participate in the Plan by electronic means. Optionee hereby consents to receive such documents
by electronic delivery and agrees to participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party
designated by the Company.

11.       Miscellaneous .

(a)       Governing Law . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law. For purposes of
litigating any dispute that may arise directly or indirectly from the relationship of the parties evidenced by this Agreement, the parties hereby submit and consent to
the exclusive jurisdiction of the State of California and agree that any such litigation shall be conducted only in the courts of Orange County, California or the
federal courts of the United States for the Central District of California where this grant is made and/or to be performed.

(b)       Entire Agreement; Enforcement of Rights . This Agreement, together with the Notice to which this Agreement is attached and the Plan, sets
forth the entire agreement and understanding of the parties relating to the subject matter herein and therein and merges all prior or contemporaneous discussions
between the parties. Except as contemplated under the Plan, no modification of or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure by either party to enforce any rights under this Agreement shall
not be construed as a waiver of any rights of such party.

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

(d)       Notices . Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered personally or
by overnight courier or sent by email or fax (upon customary confirmation of receipt), or forty-eight (48) hours after being deposited in the U.S. mail as certified or
registered mail with postage prepaid, addressed to the party to be notified at such party’s address or fax number as set forth on the signature page, as subsequently
modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s books and records.

(e)       Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
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(f)       Successors and Assigns . The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s
successors and assigns. The rights and obligations of Optionee under this Agreement may not be assigned without the prior written consent of the Company.

[Signature Page Follows]
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By your signature and the signature of the Company’s representative below, you and the Company agree that this Option is granted under and governed by
the terms and conditions of this Agreement and the Alteryx, Inc. Amended and Restated 2013 Stock Plan and Notice, both of which are attached to and made a part
of this Agreement.

In addition, you agree and acknowledge that your rights to any Shares underlying this Option will be earned only as you provide services to the Company
over time, that the grant of this Option is not as consideration for services you rendered to the Company prior to your date of hire, and that nothing in this
Agreement or the attached documents confers upon you any right to continue your employment or consulting relationship with the Company for any period of time,
nor does it interfere in any way with your right or the Company’s right to terminate that relationship at any time, for any reason, with or without cause. Also, to the
extent applicable, the Exercise Price Per Share has been set in good faith compliance with the applicable guidance issued by the IRS under Section 409A of the
Code. However, there is no guarantee that the IRS will agree with the valuation, and by signing below, you agree and acknowledge that the Company, its Board,
officers, employees and agents shall not be held liable for any applicable costs, taxes, or penalties associated with this Option if, in fact, the IRS or any other person
(including, without limitation, a successor corporation or an acquirer in a Change of Control) were to determine that this Option constitutes deferred compensation
under Section 409A of the Code. You should consult with your own tax advisor concerning the tax consequences of such a determination by the IRS. For purposes
of this paragraph, the term “Company” will be interpreted to include any Parent, Subsidiary or Affiliate.
 

THE COMPANY:

ALTERYX, INC.

By:   
Name:
Title:

 
OPTIONEE:

 
 

(PRINT NAME)

 
 

(Signature)

Address:  
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EXHIBIT A

ALTERYX, INC.

AMENDED AND RESTATED 2013 STOCK PLAN

EXERCISE AGREEMENT

This Exercise Agreement (this “ Agreement ”) is made as of                      , by and between Alteryx, Inc., a Delaware corporation (the “ Company ”), and
«F1» (“ Purchaser ”). To the extent any capitalized terms used in this Agreement are not defined, they shall have the meaning ascribed to them in the Company’s
Amended and Restated 2013 Stock Plan (the “ Plan ”) and the Option Agreement (as defined below).

1.       Exercise of Option . Subject to the terms and conditions hereof, Purchaser hereby elects to exercise his or her option to purchase                  shares of
the Common Stock (the “ Shares ”) of the Company under and pursuant to the Plan, the Notice of Stock Option Grant and the Stock Option Agreement granted
                     (the “ Option Agreement ”). The purchase price for the Shares shall be $«F3» per Share for a total purchase price of $              . The term “ Shares ”
refers to the purchased Shares and all securities received in connection with the Shares pursuant to stock dividends or splits, all securities received in replacement
of the Shares in a recapitalization, merger, reorganization, exchange or the like, and all new, substituted or additional securities or other property to which
Purchaser is entitled by reason of Purchaser’s ownership of the Shares.

2.       Time and Place of Exercise . The purchase and sale of the Shares under this Agreement shall occur at the principal office of the Company
simultaneously with the execution and delivery of this Agreement, the payment of the aggregate exercise price by any method listed in Section 4 of the Option
Agreement, and the satisfaction of any applicable tax, withholding, required deductions or other payments, all in accordance with the provisions of Section 3(b) of
the Option Agreement. The Company shall issue the Shares to Purchaser by entering such Shares in Purchaser’s name as of such date in the books and records of
the Company or, if applicable, a duly authorized transfer agent of the Company, against payment of the exercise price therefor by Purchaser. If applicable, the
Company will deliver to Purchaser a certificate representing the Shares as soon as practicable following such date.

3.       Limitations on Transfer . In addition to any other limitation on transfer created by Applicable Laws, Purchaser shall not assign, encumber or dispose
of any interest in the Shares except in compliance with the provisions below and Applicable Laws.

(a)       Right of First Refusal . Before any Shares held by Purchaser or any transferee of Purchaser (either being sometimes referred to herein as the “
Holder ”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a right of first refusal to
purchase the Shares on the terms and conditions set forth in this Section 3(a) (the “ Right of First Refusal ”).
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(i)       Notice of Proposed Transfer . The Holder of the Shares shall deliver to the Company a written notice (the “ Notice ”) stating: (i) the
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“ Proposed Transferee ”);
(iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the terms and conditions of each proposed sale or transfer, including (without
limitation) the purchase price for such Shares (the “ Purchase Price ”). The Holder shall offer the Shares at the Purchase Price and upon the same terms (or terms as
similar as reasonably possible) to the Company or its assignee(s).

(ii)       Exercise of Right of First Refusal . At any time within 30 days after receipt of the Notice, the Company and/or its assignee(s) may,
by giving written notice to the Holder, elect to purchase any or all of the Shares proposed to be transferred to any one or more of the Proposed Transferees, at the
Purchase Price. If the Purchase Price includes consideration other than cash, the cash equivalent value of the non-cash consideration shall be determined by the
Board in good faith.

(iii)       Payment . Payment of the Purchase Price shall be made, at the election of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within 60 days after receipt of the Notice or in the manner and at the
times set forth in the Notice.

(iv)       Holder’s Right to Transfer . If any of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 3(a), then the Holder may sell or otherwise transfer any unpurchased Shares to that
Proposed Transferee at the Purchase Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the date of the Notice
and provided further that any such sale or other transfer is effected in accordance with any Applicable Laws and the Proposed Transferee agrees in writing that the
provisions of this Section 3 shall continue to apply to the Shares in the hands of such Proposed Transferee. The Company, in consultation with its legal counsel,
may require the Holder to provide an opinion of counsel evidencing compliance with Applicable Laws. If the Shares described in the Notice are not transferred to
the Proposed Transferee within such period, or if the Holder proposes to change the price or other terms to make them more favorable to the Proposed Transferee, a
new Notice shall be given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the
Holder may be sold or otherwise transferred. In connection with such transfer to the Proposed Transferee, the Holder agrees, and shall ensure the Proposed
Transferee agrees in writing, to keep the terms, amount and fact of the transfer confidential, and that the same shall not be disclosed to any party, provided,
however, that the Holder may disclose such information to his or her immediate family, and the Holder and the Proposed Transferee may make such disclosure to
their respective professional representative (e.g. attorneys, accountants, auditors, and tax preparers) all of whom will be informed of and agree to be bound by this
confidentiality clause, and the information may be disclosed to the extent necessary to enforce the terms of the transfer.

(v)       Exception for Certain Family Transfers . Anything to the contrary contained in this Section 3(a) notwithstanding, the transfer of any
or all of the Shares during Holder’s lifetime or on Holder’s death by will or intestacy to Holder’s Immediate Family
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or a trust for the benefit of Holder’s Immediate Family shall be exempt from the provisions of this Section 3(a). “ Immediate Family ” as used herein shall mean
lineal descendant or antecedent, spouse (or spouse’s antecedents), father, mother, brother or sister (or their descendants), stepchild (or their antecedents or
descendants), aunt or uncle (or their antecedents or descendants), brother-in-law or sister-in-law (or their antecedents or descendants) and shall include adoptive
relationships. In such case, the transferee or other recipient shall receive and hold the Shares so transferred subject to the provisions of this Section 3, and there
shall be no further transfer of such Shares except in accordance with the terms of this Section 3.

(b)       Company’s Right to Purchase upon Involuntary Transfer . In the event of any transfer by operation of law or other involuntary transfer
(including death or divorce, but excluding a transfer to Immediate Family as set forth in Section 3(a)(v) above) of all or a portion of the Shares by the record holder
thereof, the Company shall have an option to purchase any or all of the Shares transferred at the greater of the purchase price paid by Purchaser pursuant to this
Agreement or the Fair Market Value of the Shares on the date of transfer (as determined by the Company). Upon such a transfer, the Holder shall promptly notify
the Secretary of the Company of such transfer. The right to purchase such Shares shall be provided to the Company for a period of 30 days following receipt by the
Company of written notice from the Holder.

(c)       Assignment . The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or holders of
capital stock of the Company or other persons or organizations.

(d)       Restrictions Binding on Transferees . All transferees of Shares or any interest therein will receive and hold such Shares or interest subject to
the provisions of this Agreement and the terms of the Option Agreement, including, without limitation, Section 7 of the Option Agreement. Any sale or transfer of
the Shares shall be void unless the provisions of this Agreement are satisfied.

(e)       Termination of Rights . The Right of First Refusal granted the Company by Section 3(a) above and the option to repurchase the Shares in the
event of an involuntary transfer granted the Company by Section 3(b) above shall terminate upon the first sale of Common Stock of the Company to the general
public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the Securities Act. Upon termination
of such transfer restrictions, the Company will remove any stop-transfer notices referred to in Section 5(b) below and related to the restrictions in this Section 3
and, if certificates are issued, a new certificate or certificates representing the Shares not repurchased shall be issued, on request, without the legend referred to in
Section 5(a)(ii) below and delivered to Holder.

4.       Investment and Taxation Representations . In connection with the purchase of the Shares, Purchaser represents to the Company the following:

(a)       Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to
reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing the Shares for investment
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for Purchaser’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or
under any applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any other person or entity.

(b)       Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption therefrom, which
exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

(c)       Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently registered under the
Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the Company is under no obligation to
register the securities.

(d)       Purchaser is familiar with the provisions of Rule 144, promulgated under the Securities Act, which, in substance, permits limited public resale
of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such issuer), in a non-public offering subject to the
satisfaction of certain conditions. Purchaser understands that the Company provides no assurances as to whether he or she will be able to resell any or all of the
Shares pursuant to Rule 144, which rule requires, among other things, that the Company be subject to the reporting requirements of the Securities Exchange Act of
1934, as amended, that resales of securities take place only after the holder of the Shares has held the Shares for certain specified time periods, and under certain
circumstances, that resales of securities be limited in volume and take place only pursuant to brokered transactions. Notwithstanding this Section 4(d), Purchaser
acknowledges and agrees to the restrictions set forth in Section 4(e) below.

(e)       Purchaser further understands that in the event all of the applicable requirements of Rule 144 are not satisfied, registration under the Securities
Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that Rule 144 is not exclusive, the
Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private placement securities other than in a registered
offering and otherwise than pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from registration is available for such
offers or sales, and that such persons and their respective brokers who participate in such transactions do so at their own risk.

(f)       Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the Shares.
Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or disposition of the Shares and
that Purchaser is not relying on the Company for any tax advice.

5.       Restrictive Legends and Stop-Transfer Orders .
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(a)       Legends . Any certificate or certificates representing the Shares shall bear the following legends (as well as any legends required by the
Company or applicable state and federal corporate and securities laws):
 

 

(i) “THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE
OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.”

 

 
(ii) “THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE

TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE
WITH AND MAY BE OBTAINED FROM THE SECRETARY OF THE COMPANY.”

(b)       Stop-Transfer Notices . Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may issue
appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate notations to the
same effect in its own records.

(c)       Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in
violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any purchaser or other
transferee to whom such Shares shall have been so transferred.

6.       No Employment Rights . Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a parent, subsidiary
or affiliate of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without cause.

7.       Lock-Up Agreement . The lock-up provisions set forth in Section 7 of the Option Agreement shall apply to the Shares issued upon exercise of the
Option hereunder and Purchaser reaffirms Purchaser’s obligations set forth therein.

8.       Miscellaneous .

(a)       Governing Law . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law. For purposes of
litigating any dispute that may arise directly or indirectly from the relationship of the parties evidenced by this Agreement, the parties hereby
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submit and consent to the exclusive jurisdiction of the State of California and agree that any such litigation shall be conducted only in the courts of Orange County,
California or the federal courts of the United States for the Central District of California where this grant is made and/or to be performed.

(b)       Entire Agreement; Enforcement of Rights . This Agreement, together with the Option Agreement and the Plan, sets forth the entire
agreement and understanding of the parties relating to the subject matter herein and merges all prior or contemporaneous discussions between them. No
modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to
this Agreement. The failure by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.

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

(d)       Notices . Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered personally or
by overnight courier or sent by email or fax (upon customary confirmation of receipt), or forty-eight (48) hours after being deposited in the U.S. mail as certified or
registered mail with postage prepaid, addressed to the party to be notified at such party’s address or fax number as set forth on the signature page, as subsequently
modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s books and records.

(e)       Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f)       Successors and Assigns . The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s
successors and assigns. The rights and obligations of Purchaser under this Agreement may only be assigned with the prior written consent of the Company.

(g)       California Corporate Securities Law . THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS
NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF THE
SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE QUALIFICATION IS
UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA
CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON THE QUALIFICATION
BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.
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The parties have executed this Exercise Agreement as of the date first set forth above.
 

THE COMPANY:

ALTERYX, INC.

By:   

 (Signature)

Name:   

Title:   

Address:
  
  
United States  
Fax:    

PURCHASER:

 
(PRINT NAME)

 
(Signature)

Address:
  
  
  
Fax:    
email:    

 
-14-



I,                      , spouse of                      (“ Purchaser ”), have read and hereby approve the foregoing Agreement. In consideration of the Company’s granting
my spouse the right to purchase the Shares as set forth in the Agreement, I hereby agree to be bound irrevocably by the Agreement and further agree that any
community property or other such interest that I may have in the Shares shall hereby be similarly bound by the Agreement. I hereby appoint my spouse as my
attorney-in-fact with respect to any amendment or exercise of any rights under the Agreement.
 

 
 

Spouse of Purchaser (if applicable)
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ALTERYX, INC.
AMENDED AND RESTATED 2013 STOCK PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD
GRANT NUMBER:                 

Unless otherwise defined herein, the terms defined in the Alteryx, Inc., Amended and Restated 2013 Stock Plan (the “ Plan
”) will have the same meanings in this
Notice of Restricted Stock Unit Award and the electronic representation of this Notice of Restricted Stock Unit Award established and maintained by the Company
(collectively, this “ Notice
”).

Name:

Address:

You (“ Participant
”) have been granted an award of Restricted Stock Units (“ RSUs
”) under the Plan subject to the terms and conditions of the Plan, this Notice
and the attached Restricted Stock Unit Award Agreement (collectively, this “ Agreement
”), including any applicable country-specific provisions in the appendix
attached hereto (the “ Appendix
”), which constitutes part of this Agreement.

Number of RSUs:

Date of Grant:

Vesting Commencement Date:
 

 
Expiration Date: The earlier to occur of: (a) the date on which settlement of all RSUs granted hereunder occurs and (b) the tenth

anniversary of the Date of Grant. This RSU expires earlier if Participant’s Continuous Service Status terminates earlier,
as described in the Agreement.

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

schedule set forth in Annex A attached hereto.

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

Participant understands that Participant’s employment or consulting relationship or service with the Company or any Parent, Subsidiary or Affiliate is for an
unspecified duration, can be terminated at any time ( i.e. , is “at-will”), except where otherwise prohibited by applicable law and that nothing in this Notice, the
Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the RSUs pursuant to this Notice is earned only as
provided in the Vesting Schedule. Participant agrees and acknowledges that the Vesting Schedule may change prospectively in the event that Participant’s
Continuous Service Status changes between full-time and part-time status in accordance with Company policies relating to work schedules and vesting of awards.
Participant also understands that this Notice is subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by
reference. Participant has read both the Agreement and the Plan. By accepting the RSUs, Participant consents to electronic delivery as set forth in the Agreement.
 
PARTICIPANT   ALTERYX, INC.

Signature:     By:    

Print Name:     Its:    



ANNEX A TO

ALTERYX, INC.
AMENDED AND RESTATED 2013 STOCK PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD

Vesting Schedule .

1.       Vesting Conditions . Vesting, and subsequent settlement, of the RSUs is conditioned on satisfaction of both the following vesting events before the
Expiration Date (or earlier termination of RSUs pursuant to Section 5 of the RSU Agreement): (x) a liquidity vesting event described in paragraph 1(a) below and
(y) a time and service vesting event described in paragraph 1(b) below. RSUs will vest as set forth below only if both the liquidity vesting event described in
paragraph 1(a) below and the time and service vesting event described in paragraph 1(b) below are satisfied on or before the Expiration Date (or earlier
termination of the RSUs pursuant to Section 5 of the RSU Agreement).

(a)       Liquidity Vesting Event . The Liquidity Vesting Event (defined below) will be satisfied on the earlier of: (i) the date that is 180 days after the date of
the final prospectus used to sell shares in the Company’s initial public offering and (ii) a Change of Control (the earlier of the foregoing clauses (i) and (ii) to occur,
the “ Liquidity
Vesting
Event
”); provided , that , if Participant is not in Continuous Service Status on the date of the Liquidity Vesting Event, the Liquidity Vesting
Event will not be satisfied and the RSUs will be cancelled and terminated in full, and may never vest. If, however, Participant is in Continuous Service Status on
the date of the Liquidity Vesting Event, then the RSUs shall vest as set forth in paragraph (1)(b) below.

(b)       Time and Service Vesting Event . Provided Participant is in Continuous Service Status on each applicable date, twenty-five percent (25%) of the total
Number of RSUs subject to this award shall vest on each of the first, second, third and fourth annual anniversaries of the Vesting Commencement Date.

2.       RSUs Vested after Liquidity Vesting Event . If Participant is in Continuous Service Status on the date of the Liquidity Vesting Event, then RSUs that have
not vested as of such Liquidity Vesting Event shall continue to vest pursuant to the time-based vesting schedule set forth in paragraph (1)(b) above for so long as
Participant remains in Continuous Service Status through each such vesting date.

* * *



ALTERYX, INC.
AMENDED AND RESTATED 2013 STOCK PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms defined in the Alteryx, Inc., Amended and Restated 2013 Stock Plan (the “ Plan
”) will have the same defined
meanings in this Restricted Stock Unit Award Agreement (this “ Agreement
”).

Participant has been granted Restricted Stock Units (“ RSUs
”) subject to the terms, restrictions and conditions of the Plan, the Notice of Restricted Stock
Unit Award (the “ Notice
”) and this Agreement, including any applicable country-specific provisions in the appendix attached hereto (the “ Appendix
”), which
constitutes part of this Agreement.

1.       Settlement . Settlement of RSUs will be made within 30 days following the applicable date of vesting under the vesting schedule set forth in the Notice.
Settlement of RSUs will be in Shares. No fractional RSUs or rights for fractional Shares shall be created pursuant to this Agreement.

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

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

4.       Non-Transferability of RSUs . The RSUs and any interest therein will not be sold, assigned, transferred, pledged, hypothecated, or otherwise disposed of in
any manner other than by will or by the laws of descent or distribution or court order or unless otherwise permitted by the Administrator on a case-by-case basis.

5.       Termination . If Participant’s Continuous Service Status terminates for any reason, all RSUs that have not vested pursuant to the vesting schedule set forth
on Annex A will be forfeited to the Company forthwith, and all rights of Participant to such RSUs will immediately terminate without payment of any
consideration to Participant. Participant’s Continuous Service Status will be considered terminated as of the date Participant is no longer providing services
(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 Participant is
employed or the terms of Participant’s employment agreement, if any). Subject to the laws applicable to Participant’s Award, Participant’s Continuous Service
Status may be extended, and vesting may continue, at the sole discretion of the Administrator, during any leave of absence of Participant, provided, however, that
in the absence of such determination, such vesting shall be tolled during any leave (unless otherwise required by Applicable Laws). Notwithstanding the foregoing,
in the event of military leave, vesting shall be tolled during any unpaid portion of such leave, provided that upon a Participant’s returning from military leave
(under conditions that would entitle him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she
shall be given vesting credit to the same extent as would have applied had Participant remained in Continuous Service Status to the Company (or any Parent,
Subsidiary or Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately prior to such leave. Participant
acknowledges and agrees that the Vesting Schedule may change prospectively in the event Participant’s service status changes between full- and part-time status
and/or in the event Participant is on an approved leave of absence in accordance with Company policies relating to work schedules and vesting of awards or as
determined by the Administrator. Participant acknowledges that the vesting of the Shares pursuant to this Notice and Agreement is earned only as provided in the
Vesting Schedule. In case



of any dispute as to whether termination of Service has occurred, the Administrator will have sole discretion to determine whether such termination of Continuous
Service Status has occurred and the effective date of such termination (including whether Participant may still be considered to be providing services while on an
approved leave of absence).

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

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

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

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

 

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

 

 (iv) Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer); or
 

 (v) any other arrangement approved by the Administrator;

all under such rules as may be established by the Administrator and in compliance with the Company’s Insider Trading Policy and 10b5-1 Trading Plan Policy, if
applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act, then the Administrator (as constituted in
accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from alternatives (i)-(v) above, and the Administrator shall
establish the method prior to the Tax-Related Items withholding event. Depending on the withholding method, the Company may withhold or account for Tax-
Related Items by considering applicable minimum statutory withholding amounts or other applicable withholding rates, including maximum applicable rates, in
which case



Participant will receive a refund of any over-withheld amount in cash and will have no entitlement to the Common Stock equivalent. If the obligation for Tax-
Related Items is satisfied by withholding in Shares, for tax purposes, Participant is deemed to have been issued the full number of Shares subject to the vested
RSUs, notwithstanding that a number of the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market Value of these Shares,
determined as of the effective date when taxes otherwise would have been withheld in cash, will be applied as a credit against the Tax-Related Items withholding.

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

7.       Nature of Grant . By accepting the RSUs, Participant acknowledges, understands and agrees that:

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

(b)       the grant of the RSUs is voluntary and occasional and does not create any contractual or other right to receive future grants of RSUs, or benefits in
lieu of RSUs, even if RSUs have been granted in the past;

(c)       all decisions with respect to future RSU or other grants, if any, will be at the sole discretion of the Company;

(d)       the RSU grant and Participant’s participation in the Plan will not create a right to employment or be interpreted as forming an employment or services
contract with the Company, the Employer or any Parent or Subsidiary;

(e)       Participant is voluntarily participating in the Plan;

(f)       the RSUs and the Shares subject to the RSUs are not intended to replace any pension rights or compensation;

(g)       the RSUs and the Shares subject to the RSUs, and the income and value of same, are not part of normal or expected compensation for purposes of
calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension or retirement or
welfare benefits or similar payments;

(h)       the future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;

(i)       no claim or entitlement to compensation or damages will arise from forfeiture of the RSUs resulting from Participant’s termination of Service, and in
consideration of the grant of the RSUs to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the
Company, or any Parent or Subsidiary or the Employer, waives his or her ability, if any, to bring any such claim, and releases the Company, any Parent or
Subsidiary and the Employer 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, Participant will be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all
documents necessary to request dismissal or withdrawal of such claim;

(j)       unless otherwise provided in the Plan or by the Company in its discretion, the RSUs and the benefits evidenced by this Agreement do not create any
entitlement to have the RSUs or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out or substituted for, in connection
with any Corporate Transaction affecting the Shares; and

(k)       the following provisions apply only if Participant is providing services outside the United States:
 

 (i) the RSUs and the Shares subject to the RSUs are not part of normal or expected compensation or salary for any purpose;
 

 
(ii) Participant acknowledges and agrees that neither the Company, the Employer nor any Parent or Subsidiary will be liable for any foreign

exchange rate fluctuation between Participant’s local currency and the United States Dollar that may affect the value of the RSUs or of any
amounts due to Participant pursuant to the settlement of the RSUs or the subsequent sale of any Shares acquired upon settlement.

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

9.       Data
Privacy
.
Participant
hereby
explicitly
and
unambiguously
consents
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
Participant’s
personal
data
as
described
in
this
Agreement
and
any
other
RSU
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
Company
and
any
Parent
or
Subsidiary
for
the
exclusive
purpose
of
implementing,
administering
and
managing
Participant’s
participation
in
the
Plan.

Participant
understands
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
Participant,
including,
but
not
limited
to,
Participant’s
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
number
or
other
identification
number,
salary,
nationality,
job
title,
any
shares
of
stock
or
directorships
held
in
the
Company,
details
of
all
RSUs
or
any
other
entitlement
to
shares
of
stock
awarded,
canceled,
exercised,
vested,
unvested
or
outstanding
in
Participant’s
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
Plan.

Participant
understands
that
Data
will
be
transferred
to
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
Plan.
Participant
understands
that
the
recipients
of
the
Data
may
be
located
in
the
United
States
or
elsewhere,
and
that
the
recipients’
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
than
Participant’s
country.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
the
Data
by
contacting
his
or
her
local
human
resources
representative.
Participant
authorizes
the
Company,
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
and
any
other
possible
recipients



which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
the
Plan
to
receive,
possess,
use,
retain
and
transfer
the
Data,
in
electronic
or
other
form,
for
the
sole
purpose
of
implementing,
administering
and
managing
his
or
her
participation
in
the
Plan.
Participant
understands
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
Participant’s
participation
in
the
Plan.
Participant
understands
if
he
or
she
resides
outside
the
United
States,
he
or
she
may,
at
any
time,
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case
without
cost,
by
contacting
in
writing
his
or
her
local
human
resources
representative.
Further,
Participant
understands
that
he
or
she
is
providing
the
consents
herein
on
a
purely
voluntary
basis.
If
Participant
does
not
consent,
or
if
Participant
later
seeks
to
revoke
his
or
her
consent,
his
or
her
employment
status
or
service
and
career
with
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
withdrawing
Participant’s
consent
is
that
the
Company
would
not
be
able
to
grant
Participant
RSUs
or
other
equity
awards
or
administer
or
maintain
such
awards.
Therefore,
Participant
understands
that
refusing
or
withdrawing
his
or
her
consent
may
affect
Participant’s
ability
to
participate
in
the
Plan.
For
more
information
on
the
consequences
of
Participant’s
refusal
to
consent
or
withdrawal
of
consent,
Participant
understands
that
he
or
she
may
contact
his
or
her
local
human
resources
representative.

10.       Language . If Participant has received this Agreement or any other document related to 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.

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

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

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

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

15.       Compliance with Laws and Regulations . The issuance of Shares will be subject to and conditioned upon compliance by the Company and Participant
with all applicable state and federal laws



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

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

17.       Governing Law and Venue . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto will be
governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law.

Any and all disputes relating to, concerning or arising from this Agreement, or relating to, concerning or arising from the relationship between the parties
evidenced by the Plan or this Agreement, will be brought and heard exclusively in the United States District Court for the Central District of California or the
Superior Court of California in Orange County. Each of the parties hereby represents and agrees that such party is subject to the personal jurisdiction of said courts;
hereby irrevocably consents to the jurisdiction of such courts in any legal or equitable proceedings related to, concerning or arising from such dispute, and waives,
to the fullest extent permitted by law, any objection which such party may now or hereafter have that the laying of the venue of any legal or equitable proceedings
related to, concerning or arising from such dispute which is brought in such courts is improper or that such proceedings have been brought in an inconvenient
forum.

18.       No Rights as Employee, Director or Consultant . Nothing in this Agreement will affect in any manner whatsoever the right or power of the Company, or
a Parent or Subsidiary of the Company, to terminate Participant’s Service, for any reason, with or without Cause.

19.       Consent to Electronic Delivery of All Plan Documents and Disclosures . By Participant’s acceptance (whether in writing, electronically or otherwise) of
the Notice, Participant and the Company agree that the RSUs are granted under and governed by the terms and conditions of the Plan, the Notice and this
Agreement. Participant has reviewed the Plan, the Notice and this Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to
executing this Agreement, and fully understands all provisions of the Plan, the Notice and this Agreement. Participant hereby agrees to accept as binding,
conclusive and final all decisions or interpretations of the Administrator upon any questions relating to the Plan, the Notice and this Agreement. Participant further
agrees to notify the Company upon any change in Participant’s residence address. By acceptance of the RSUs, Participant agrees to participate in the Plan through
an on-line or electronic system established and maintained by the Company or a third party designated by the Company and consents to the electronic delivery of
the Notice, this Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and Exchange Commission, U.S. financial reports of the
Company, and all other documents that the Company is required to deliver to its security holders (including, without limitation, annual reports and proxy
statements) or other communications or information related to the RSUs and current or future



participation in the Plan. Electronic delivery may include the delivery of a link to a the Company intranet or the internet site of a third party involved in
administering the Plan, the delivery of the document via e-mail or such other delivery determined at the Company’s discretion. Participant acknowledges that
Participant may receive from the Company a paper copy of any documents delivered electronically at no cost if Participant contacts the Company by telephone,
through a postal service or electronic mail to Stock Administration. Participant further acknowledges that Participant will be provided with a paper copy of any
documents delivered electronically if electronic delivery fails; similarly, Participant understands that Participant must provide on request to the Company or any
designated third party a paper copy of any documents delivered electronically if electronic delivery fails. Also, Participant understands that Participant’s consent
may be revoked or changed, including any change in the electronic mail address to which documents are delivered (if Participant has provided an electronic mail
address), at any time by notifying the Company of such revised or revoked consent by telephone, postal service or electronic mail through Stock Administration.
Finally, Participant understands that Participant is not required to consent to electronic delivery if local laws prohibit such consent.

20.       Insider Trading Restrictions/Market Abuse Laws . Participant acknowledges that, depending on Participant’s country, Participant may be subject to
insider trading restrictions and/or market abuse laws, which may affect Participant’s ability to acquire or sell the Shares or rights to Shares under the Plan during
such times as Participant is considered to have “inside information” regarding the Company (as defined by the laws in Participant’s country). Any restrictions under
these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable Company insider trading policy. Participant
acknowledges that it is Participant’s responsibility to comply with any applicable restrictions, and Participant is advised to speak to Participant’s personal advisor
on this matter.

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

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

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



ALTERYX, INC.
AMENDED AND RESTATED 2013 STOCK PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

Terms
and
Conditions

This Appendix includes additional terms and conditions that govern the RSUs granted to Participant under the Plan if Participant resides and/or works in one of the
countries below. This Appendix forms part of the Agreement. Any capitalized term used in this Appendix without definition will have the meaning ascribed to it in
the Notice, the Agreement or the Plan, as applicable.

If Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or Participant
transfers employment and/or residency between countries after the Date of Grant, the Company will, in its sole discretion, determine to what extent the additional
terms and conditions included herein will apply to Participant under these circumstances.

Notifications

This Appendix also includes information relating to exchange control and other issues of which Participant should be aware with respect to Participant’s
participation in the Plan. The information is based on the securities, exchange control and other laws in effect in the respective countries as November 2016, if
applicable. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Participant not rely on the information herein
as the only source of information relating to the consequences of Participant’s participation in the Plan because the information may be out of date at the time that
Participant vests in the RSUs or sells Shares acquired under the Plan.

In addition, the information is general in nature and may not apply to Participant’s particular situation, and the Company is not in a position to assure Participant of
any particular result. Accordingly, Participant is advised to seek appropriate professional advice as to how the relevant laws in Participant’s country may apply to
Participant’s situation.

Finally, if Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or
Participant transfers employment and/or residency after the Date of Grant, the information contained herein may not apply to Participant in the same manner.
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Exhibit 10.3

ALTERYX, INC.

2017 EQUITY INCENTIVE PLAN

1.      PURPOSE . The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose present and potential contributions are
important to the success of the Company, and any Parents, Subsidiaries and Affiliates that exist now or in the future, by offering them an opportunity to participate
in the Company’s future performance through the grant of Awards. Capitalized terms not defined elsewhere in the text are defined in Section 28.

2.      SHARES SUBJECT TO THE PLAN .

2.1.      Number of Shares Available . Subject to Sections 2.6 and 21 and any other applicable provisions hereof, the total number of Shares reserved and
available for grant and issuance pursuant to this Plan as of the date of adoption of the Plan by the Board, is Five Million One Hundred Thousand (5,100,000)
Shares, plus (a) any reserved shares not issued or subject to outstanding grants under the Company’s Amended and Restated 2013 Stock Plan (the “ Prior
Plan
”)
on the Effective Date (as defined below) plus (b) shares that are subject to stock options or other awards granted under the Prior Plan that cease to be subject to
such stock options or other awards by forfeiture or otherwise after the Effective Date, (c) shares issued under the Prior Plan before or after the Effective Date
pursuant to the exercise of stock options that are, after the Effective Date, forfeited, (d) shares issued under the Prior Plan that are repurchased by the Company at
the original issue price and (e) shares that are subject to stock options or other awards under the Prior Plan that are used to pay the exercise price of an option or
withheld to satisfy the tax withholding obligations related to any award. Any of the Company’s Class B common stock that were either reserved, but not issued
under the Prior Plan that are available for grant under this Plan, or that were subject to issued and outstanding awards under the Prior Plan and later become
available for grant under our this Plan, either as set forth above pursuant to this Section 2.1, shall be issued only as Shares.

2.2.      Lapsed, Returned Awards . Shares subject to Awards, and Shares issued under the Plan under any Award, will again be available for grant and
issuance in connection with subsequent Awards under this Plan to the extent such Shares: (a) are subject to issuance upon exercise of an Option or SAR granted
under this Plan but which cease to be subject to the Option or SAR for any reason other than exercise of the Option or SAR; (b) are subject to Awards granted
under this Plan that are forfeited or are repurchased by the Company at the original issue price; (c) are subject to Awards granted under this Plan that otherwise
terminate without such Shares being issued; or (d) are surrendered pursuant to an Exchange Program. To the extent an Award under the Plan is paid out in cash
rather than Shares, such cash payment will not result in reducing the number of Shares available for issuance under the Plan. Shares used to pay the exercise price
of an Award or withheld to satisfy the tax withholding obligations related to an Award will become available for future grant or sale under the Plan. For the
avoidance of doubt, Shares that otherwise become available for grant and issuance because of the provisions of this Section 2.2 shall not include Shares subject to
Awards that initially became available because of the substitution clause in Section 21.2 hereof.

2.3.      Minimum Share Reserve . At all times the Company shall reserve and keep available a sufficient number of Shares as shall be required to satisfy the
requirements of all outstanding Awards granted under this Plan.



2.4.      Automatic Share Reserve Increase . The number of Shares available for grant and issuance under the Plan shall be increased on January 1, of each of
the first ten (10) calendar years during the term of the Plan, by the lesser of (a) five (5%) of the sum of the number of shares of the Company’s Class A common
stock and the Company’s Class B common stock issued and outstanding on each December 31 immediately prior to the date of increase or (b) such number of
Shares determined by the Board.

2.5.      Limitations . No more than Fifty-One Million (51,000,000) Shares shall be issued pursuant to the exercise of ISOs.

2.6.      Adjustment of Shares . If the number of outstanding Shares is changed by a stock dividend, extraordinary dividends or distributions (whether in cash,
shares or other property, other than a regular cash dividend) recapitalization, stock split, reverse stock split, subdivision, combination, consolidation,
reclassification, spin-off or similar change in the capital structure of the Company, without consideration, then (a) the number and class of Shares reserved for
issuance and future grant under the Plan set forth in Section 2.1, including shares reserved under sub-clauses (a)-(e) of Section 2.1, (b) the Exercise Prices of and
number and class of Shares subject to outstanding Options and SARs, (c) the number and class of Shares subject to other outstanding Awards, (d) the maximum
number and class of Shares that may be issued as ISOs set forth in Section 2.5, (e) the maximum number and class of Shares that may be issued to an individual or
to a new Employee in any one calendar year set forth in Section 3 and (f) the number and class of Shares that may be granted as Awards to Non-Employee
Directors as set forth in Section 12, shall be proportionately adjusted, subject to any required action by the Board or the stockholders of the Company and in
compliance with applicable securities laws; provided that fractions of a Share will not be issued.

If, by reason of an adjustment pursuant to this Section 2.6, a Participant’s Award Agreement or other agreement related to any Award or the Shares subject to such
Award covers additional or different shares of stock or securities, then such additional or different shares, and the Award Agreement or such other agreement in
respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award or the Shares subject to such Award prior to such
adjustment.

3.      ELIGIBILITY . ISOs may be granted only to Employees. All other Awards may be granted to Employees, Consultants, Directors and Non-Employee
Directors; provided such Consultants, Directors and Non-Employee Directors render bona fide services not in connection with the offer and sale of securities in a
capital-raising transaction. No Participant will be eligible to receive an Award or Awards for more than One Million Five Hundred Thousand (1,500,000) Shares in
any calendar year under this Plan except that new Employees of the Company or of a Parent, Subsidiary or Affiliate are eligible to be granted up to a maximum of
an Award or Awards for Three Million (3,000,000) Shares in the calendar year in which they commence their employment.

4.      ADMINISTRATION .

4.1.      Committee Composition; Authority . This Plan will be administered by the Committee or by the Board acting as the Committee. Subject to the
general purposes, terms and
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conditions of this Plan, and to the direction of the Board, the Committee will have full power to implement and carry out this Plan, except, however, the Board shall
establish the terms for the grant of an Award to Non-Employee Directors. The Committee will have the authority to:

(a)    construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to this Plan;

(b)    prescribe, amend and rescind rules and regulations relating to this Plan or any Award;

(c)    select persons to receive Awards;

(d)    determine the form and terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such terms and
conditions include, but are not limited to, the exercise price, the time or times when Awards may vest and be exercised (which may be based on performance
criteria) or settled, any vesting acceleration or waiver of forfeiture restrictions, the method to satisfy tax withholding obligations or any other tax liability legally
due and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the Committee will determine;

(e)    determine the number of Shares or other consideration subject to Awards;

(f)    determine the Fair Market Value in good faith and interpret the applicable provisions of this Plan and the definition of Fair Market Value in
connection with circumstances that impact the Fair Market Value, if necessary;

(g)    determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or as alternatives to, other Awards
under this Plan or any other incentive or compensation plan of the Company or any Parent, Subsidiary or Affiliate;

(h)    grant waivers of Plan or Award conditions;

(i)    determine the vesting, exercisability and payment of Awards;

(j)    correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any Award Agreement;

(k)    determine whether an Award has been earned;

(l)    determine the terms and conditions of any, and to institute any Exchange Program;

(m)    reduce or waive any criteria with respect to Performance Factors;

(n)    adjust Performance Factors to take into account changes in law and accounting or tax rules as the Committee deems necessary or appropriate to
reflect the impact of extraordinary or unusual items, events or circumstances to avoid windfalls or hardships provided
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that such adjustments are consistent with the regulations promulgated under Section 162(m) of the Code with respect to persons whose compensation is subject to
Section 162(m) of the Code;

(o)    adopt rules and/or procedures (including the adoption of any subplan under this Plan) relating to the operation and administration of the Plan to
accommodate requirements of local law and procedures outside of the United States;

(p)    to exercise negative discretion on Performance Awards, reducing or eliminating the amount to be paid to Participants;

(q)    make all other determinations necessary or advisable for the administration of this Plan; and

(r)    delegate any of the foregoing to one or more executive officers pursuant to a specific delegation as permitted by applicable law, including Section
157(c) of the Delaware General Corporation Law.

4.2.      Committee  Interpretation and Discretion . Any determination made by the Committee with respect to any Award shall be made in its sole discretion
at the time of grant of the Award or, unless in contravention of any express term of the Plan or Award, at any later time, and such determination shall be final and
binding on the Company and all persons having an interest in any Award under the Plan. Any dispute regarding the interpretation of the Plan or any Award
Agreement shall be submitted by the Participant or Company to the Committee for review. The resolution of such a dispute by the Committee shall be final and
binding on the Company and the Participant. The Committee may delegate to one or more executive officers the authority to review and resolve disputes with
respect to Awards held by Participants who are not Insiders, and such resolution shall be final and binding on the Company and the Participant.

4.3.      Section 162(m) of the Code and Section  16 of the Exchange Act . When necessary or desirable for an Award to qualify as “performance-based
compensation” under Section 162(m) of the Code, the Committee administering the Plan in accordance with the requirements of Rule16b-3 and Section 162(m) of
the Code shall consist of at least two individuals, each of whom qualifies as (a) a Non-Employee Director under Rule 16b-3, and (b) an “outside director” pursuant
to Code Section 162(m) and the regulations issued thereunder. At least two (or a majority if more than two then serve on the Committee) such “outside directors”
shall approve the grant of such Award and timely determine (as applicable) the Performance Period and any Performance Factors upon which vesting or settlement
of any portion of such Award is to be subject. When required by Section 162(m) of the Code, prior to settlement of any such Award at least two (or a majority if
more than two then serve on the Committee) such “outside directors” then serving on the Committee shall determine and certify in writing the extent to which such
Performance Factors have been timely achieved and the extent to which the Shares subject to such Award have thereby been earned. Awards granted to Participants
who are subject to Section 16 of the Exchange Act must be approved by two or more “non-employee directors” (as defined in the regulations promulgated under
Section 16 of the Exchange Act). With respect to Participants whose compensation is subject to Section 162(m) of the Code, and provided that such adjustments are
consistent with the regulations promulgated under Section 162(m) of the Code, the Committee may adjust the performance goals to account for changes in law and
accounting and to make such adjustments as the Committee deems necessary or
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appropriate to reflect the impact of extraordinary or unusual items, events or circumstances to avoid windfalls or hardships, including without limitation
(a) restructurings, discontinued operations, extraordinary items, and other unusual or non-recurring charges, (b) an event either not directly related to the operations
of the Company or not within the reasonable control of the Company’s management, or (c) a change in accounting standards required by generally accepted
accounting principles.

4.4.      Documentation . The Award Agreement for a given Award, the Plan and any other documents may be delivered to, and accepted by, a Participant or
any other person in any manner (including electronic distribution or posting) that meets applicable legal requirements.

4.5.      Foreign Award Recipients . Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws and practices in other
countries in which the Company, its Subsidiaries and Affiliates operate or have employees or other individuals eligible for Awards, the Committee, in its sole
discretion, shall have the power and authority to: (a) determine which Subsidiaries and Affiliates shall be covered by the Plan; (b) determine which individuals
outside the United States are eligible to participate in the Plan, which may include individuals who provide services to the Company, Subsidiary or Affiliate under
an agreement with a foreign nation or agency; (c) modify the terms and conditions of any Award granted to individuals outside the United States or foreign
nationals to comply with applicable foreign laws, policies, customs and practices; (d) establish subplans and modify exercise procedures and other terms and
procedures, to the extent the Committee determines such actions to be necessary or advisable (and such subplans and/or modifications shall be attached to this Plan
as appendices); provided, however, that no such subplans and/or modifications shall increase the share limitations contained in Section 2.1 hereof; and (e) take any
action, before or after an Award is made, that the Committee determines to be necessary or advisable to obtain approval or comply with any local governmental
regulatory exemptions or approvals. Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no Awards shall be granted, that would
violate the Exchange Act or any other applicable United States securities law, the Code, or any other applicable United States governing statute or law.

5.      OPTIONS . An Option is the right but not the obligation to purchase a Share, subject to certain conditions, if applicable. The Committee may grant Options
to eligible Employees, Consultants and Directors and will determine whether such Options will be Incentive Stock Options within the meaning of the Code (“ ISOs
”) or Nonqualified Stock Options (“ NSOs
”), the number of Shares subject to the Option, the Exercise Price of the Option, the period during which the Option may
vest and be exercised, and all other terms and conditions of the Option, subject to the following terms of this section.

5.1.      Option Grant . Each Option granted under this Plan will identify the Option as an ISO or an NSO. An Option may be, but need not be, awarded upon
satisfaction of such Performance Factors during any Performance Period as are set out in advance in the Participant’s individual Award Agreement. If the Option is
being earned upon the satisfaction of Performance Factors, then the Committee will: (a) determine the nature, length and starting date of any Performance Period
for each Option; and (b) select from among the Performance Factors to be used to measure the performance, if any. Performance Periods may overlap and
Participants may
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participate simultaneously with respect to Options that are subject to different performance goals and other criteria.

5.2.      Date of Grant . The date of grant of an Option will be the date on which the Committee makes the determination to grant such Option, or a specified
future date. The Award Agreement and a copy of this Plan will be delivered to the Participant within a reasonable time after the granting of the Option.

5.3.      Exercise Period . Options may be vested and exercisable within the times or upon the conditions as set forth in the Award Agreement governing such
Option; provided , however , that no Option will be exercisable after the expiration of ten (10) years from the date the Option is granted; and provided further that
no ISO granted to a person who, at the time the ISO is granted, directly or by attribution owns more than ten percent (10%) of the total combined voting power of
all classes of stock of the Company or of any Parent or Subsidiary (“ Ten
Percent
Stockholder
”) will be exercisable after the expiration of five (5) years from the
date the ISO is granted. The Committee also may provide for Options to become exercisable at one time or from time to time, periodically or otherwise, in such
number of Shares or percentage of Shares as the Committee determines.

5.4.      Exercise Price . The Exercise Price of an Option will be determined by the Committee when the Option is granted; provided that: (a) the Exercise
Price of an Option will be not less than one hundred percent (100%) of the Fair Market Value of the Shares on the date of grant and (b) the Exercise Price of any
ISO granted to a Ten Percent Stockholder will not be less than one hundred ten percent (110%) of the Fair Market Value of the Shares on the date of grant.
Payment for the Shares purchased may be made in accordance with Section 11 and the Award Agreement and in accordance with any procedures established by the
Company.

5.5.      Method of Exercise . Any Option granted hereunder will be vested and exercisable according to the terms of the Plan and at such times and under
such conditions as determined by the Committee and set forth in the Award Agreement. An Option may not be exercised for a fraction of a Share. An Option will
be deemed exercised when the Company receives: (a) notice of exercise (in such form as the Committee may specify from time to time) from the person entitled to
exercise the Option (and/or via electronic execution through the authorized third party administrator), and (b) full payment for the Shares with respect to which the
Option is exercised (together with applicable withholding taxes). Full payment may consist of any consideration and method of payment authorized by the
Committee and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant. Until the
Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or
receive dividends or any other rights as a stockholder will exist with respect to the Shares, notwithstanding the exercise of the Option. The Company will issue (or
cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior to
the date the Shares are issued, except as provided in Section 2.6 of the Plan. Exercising an Option in any manner will decrease the number of Shares thereafter
available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.
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5.6.      Termination of Service . If the Participant’s Service terminates for any reason except for Cause or the Participant’s death or Disability, then the
Participant may exercise such Participant’s Options only to the extent that such Options would have been exercisable by the Participant on the date Participant’s
Service terminates no later than three (3) months after the date Participant’s Service terminates (or such shorter time period not less than thirty (30) days or longer
time period as may be determined by the Committee, with any exercise beyond three (3) months after the date Participant’s Service terminates deemed to be the
exercise of an NSO), but in any event no later than the expiration date of the Options.

(a)     Death . If the Participant’s Service terminates because of the Participant’s death (or the Participant dies within three (3) months after
Participant’s Service terminates other than for Cause or because of the Participant’s Disability), then the Participant’s Options may be exercised only to the extent
that such Options would have been exercisable by the Participant on the date Participant’s Service terminates and must be exercised by the Participant’s legal
representative, or authorized assignee, no later than twelve (12) months after the date Participant’s Service terminates (or such shorter time period not less than six
(6) months or longer time period as may be determined by the Committee), but in any event no later than the expiration date of the Options.

(b)     Disability . If the Participant’s Service terminates because of the Participant’s Disability, then the Participant’s Options may be exercised only to
the extent that such Options would have been exercisable by the Participant on the date Participant’s Service terminates and must be exercised by the Participant (or
the Participant’s legal representative or authorized assignee) no later than twelve (12) months after the date Participant’s Service terminates (or such shorter time
period not less than six (6) months or longer time period as may be determined by the Committee, with any exercise beyond (a) three (3) months after the date
Participant’s Service terminates when the termination of Service is for a Disability that is not a “permanent and total disability” as defined in Section 22(e)(3) of the
Code, or (b) twelve (12) months after the date Participant’s Service terminates when the termination of Service is for a Disability that is a “permanent and total
disability” as defined in Section 22(e)(3) of the Code, deemed to be exercise of an NSO), but in any event no later than the expiration date of the Options.

(c)     Cause . If the Participant’s Service terminates for Cause, then Participant’s Options shall expire on such Participant’s date of termination of
Service, or at such later time and on such conditions as are determined by the Committee, but in any event no later than the expiration date of the Options. Unless
otherwise provided in an employment agreement or an Award Agreement, Cause shall have the meaning set forth in the Plan.

5.7.      Limitations on Exercise . The Committee may specify a minimum number of Shares that may be purchased on any exercise of an Option, provided
that such minimum number will not prevent any Participant from exercising the Option for the full number of Shares for which it is then exercisable.

5.8.      Limitations on ISOs . With respect to Awards granted as ISOs, to the extent that the aggregate Fair Market Value of the Shares with respect to which
such ISOs are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and
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any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated as NSOs. For purposes of this Section 5.8, ISOs will be
taken into account in the order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the Option with respect to such
Shares is granted. In the event that the Code or the regulations promulgated thereunder are amended after the Effective Date to provide for a different limit on the
Fair Market Value of Shares permitted to be subject to ISOs, such different limit will be automatically incorporated herein and will apply to any Options granted
after the effective date of such amendment.

5.9.      Modification, Extension or Renewal . The Committee may modify, extend or renew outstanding Options and authorize the grant of new Options in
substitution therefor, provided that any such action may not, without the written consent of a Participant, impair any of such Participant’s rights under any Option
previously granted. Any outstanding ISO that is modified, extended, renewed or otherwise altered will be treated in accordance with Section 424(h) of the Code.
Subject to Section 18 of this Plan, by written notice to affected Participants, the Committee may reduce the Exercise Price of outstanding Options without the
consent of such Participants; provided , however , that the Exercise Price may not be reduced below the Fair Market Value on the date the action is taken to reduce
the Exercise Price.

5.10.      No Disqualification . Notwithstanding any other provision in this Plan, no term of this Plan relating to ISOs will be interpreted, amended or altered,
nor will any discretion or authority granted under this Plan be exercised, so as to disqualify this Plan under Section 422 of the Code or, without the consent of the
Participant affected, to disqualify any ISO under Section 422 of the Code.

6.      RESTRICTED STOCK AWARDS . A Restricted Stock Award is an offer by the Company to sell to an eligible Employee, Consultant, or Director Shares
that are subject to restrictions (“ Restricted
Stock
”). The Committee will determine to whom an offer will be made, the number of Shares the Participant may
purchase, the Purchase Price, the restrictions under which the Shares will be subject and all other terms and conditions of the Restricted Stock Award, subject to the
Plan.

6.1.      Restricted  Stock  Purchase Agreement . All purchases under a Restricted Stock Award will be evidenced by an Award Agreement. Except as may
otherwise be provided in an Award Agreement, a Participant accepts a Restricted Stock Award by signing and delivering to the Company an Award Agreement
with full payment of the Purchase Price, within thirty (30) days from the date the Award Agreement was delivered to the Participant. If the Participant does not
accept such Award within thirty (30) days, then the offer of such Restricted Stock Award will terminate, unless the Committee determines otherwise.

6.2.      Purchase  Price . The Purchase Price for a Restricted Stock Award will be determined by the Committee and may be less than Fair Market Value on
the date the Restricted Stock Award is granted. Payment of the Purchase Price must be made in accordance with Section 11 of the Plan, and the Award Agreement
and in accordance with any procedures established by the Company.
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6.3.      Terms of Restricted Stock Awards . Restricted Stock Awards will be subject to such restrictions as the Committee may impose or are required by
law. These restrictions may be based on completion of a specified number of years of service with the Company or upon completion of Performance Factors, if any,
during any Performance Period as set out in advance in the Participant’s Award Agreement. Prior to the grant of a Restricted Stock Award, the Committee shall:
(a) determine the nature, length and starting date of any Performance Period for the Restricted Stock Award; (b) select from among the Performance Factors to be
used to measure performance goals, if any; and (c) determine the number of Shares that may be awarded to the Participant. Performance Periods may overlap and a
Participant may participate simultaneously with respect to Restricted Stock Awards that are subject to different Performance Periods and having different
performance goals and other criteria.

6.4.      Termination of Service . Except as may be set forth in the Participant’s Award Agreement, vesting ceases on such date Participant’s Service
terminates (unless determined otherwise by the Committee).

7.      STOCK BONUS AWARDS . A Stock Bonus Award is an award to an eligible Employee, Consultant, or Director of Shares for Services to be rendered or
for past Services already rendered to the Company or any Parent, Subsidiary or Affiliate. All Stock Bonus Awards shall be made pursuant to an Award Agreement.
No payment from the Participant will be required for Shares awarded pursuant to a Stock Bonus Award.

7.1.      Terms of Stock Bonus Awards . The Committee will determine the number of Shares to be awarded to the Participant under a Stock Bonus Award
and any restrictions thereon. These restrictions may be based upon completion of a specified number of years of service with the Company or upon satisfaction of
performance goals based on Performance Factors during any Performance Period as set out in advance in the Participant’s Stock Bonus Agreement. Prior to the
grant of any Stock Bonus Award the Committee shall: (a) determine the nature, length and starting date of any Performance Period for the Stock Bonus Award;
(b) select from among the Performance Factors to be used to measure performance goals; and (c) determine the number of Shares that may be awarded to the
Participant. Performance Periods may overlap and a Participant may participate simultaneously with respect to Stock Bonus Awards that are subject to different
Performance Periods and different performance goals and other criteria.

7.2.      Form of Payment to Participant . Payment may be made in the form of cash, whole Shares, or a combination thereof, based on the Fair Market Value
of the Shares earned under a Stock Bonus Award on the date of payment, as determined in the sole discretion of the Committee.

7.3.      Termination of Service . Except as may be set forth in the Participant’s Award Agreement, vesting ceases on such date Participant’s Service
terminates (unless determined otherwise by the Committee).

8.      STOCK APPRECIATION RIGHTS . A Stock Appreciation Right (“ SAR
”) is an award to an eligible Employee, Consultant, or Director that may be
settled in cash, or Shares (which may consist of Restricted Stock), having a value equal to (a) the difference between the Fair Market Value on the date of exercise
over the Exercise Price multiplied by (b) the number
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of Shares with respect to which the SAR is being settled (subject to any maximum number of Shares that may be issuable as specified in an Award Agreement). All
SARs shall be made pursuant to an Award Agreement.

8.1.      Terms of SARs . The Committee will determine the terms of each SAR including, without limitation: (a) the number of Shares subject to the SAR;
(b) the Exercise Price and the time or times during which the SAR may be settled; (c) the consideration to be distributed on settlement of the SAR; and (d) the
effect of the Participant’s termination of Service on each SAR. The Exercise Price of the SAR will be determined by the Committee when the SAR is granted, and
may not be less than Fair Market Value. A SAR may be awarded upon satisfaction of Performance Factors, if any, during any Performance Period as are set out in
advance in the Participant’s individual Award Agreement. If the SAR is being earned upon the satisfaction of Performance Factors, then the Committee will:
(x) determine the nature, length and starting date of any Performance Period for each SAR; and (y) select from among the Performance Factors to be used to
measure the performance, if any. Performance Periods may overlap and Participants may participate simultaneously with respect to SARs that are subject to
different Performance Factors and other criteria.

8.2.      Exercise Period and Expiration Date . A SAR will be exercisable within the times or upon the occurrence of events determined by the Committee and
set forth in the Award Agreement governing such SAR. The SAR Agreement shall set forth the expiration date; provided that no SAR will be exercisable after the
expiration of ten (10) years from the date the SAR is granted. The Committee may also provide for SARs to become exercisable at one time or from time to time,
periodically or otherwise (including, without limitation, upon the attainment during a Performance Period of performance goals based on Performance Factors), in
such number of Shares or percentage of the Shares subject to the SAR as the Committee determines. Except as may be set forth in the Participant’s Award
Agreement, vesting ceases on the date Participant’s Service terminates (unless determined otherwise by the Committee). Notwithstanding the foregoing, the rules
of Section 5.6 also will apply to SARs.

8.3.      Form of Settlement . Upon exercise of a SAR, a Participant will be entitled to receive payment from the Company in an amount determined by
multiplying (a) the difference between the Fair Market Value of a Share on the date of exercise over the Exercise Price; times (b) the number of Shares with respect
to which the SAR is exercised. At the discretion of the Committee, the payment from the Company for the SAR exercise may be in cash, in Shares of equivalent
value, or in some combination thereof. The portion of a SAR being settled may be paid currently or on a deferred basis with such interest or Dividend Equivalent
Right, if any, as the Committee determines, provided that the terms of the SAR and any deferral satisfy the requirements of Section 409A of the Code.

8.4.      Termination of Service . Except as may be set forth in the Participant’s Award Agreement, vesting ceases on such date Participant’s Service
terminates (unless determined otherwise by the Committee).

9.      RESTRICTED STOCK UNITS . A Restricted Stock Unit (“ RSU
”) is an award to an eligible Employee, Consultant, or Director covering a number of
Shares that may be settled in
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cash, or by issuance of those Shares (which may consist of Restricted Stock). All RSUs shall be made pursuant to an Award Agreement.

9.1.      Terms of RSUs . The Committee will determine the terms of an RSU including, without limitation: (a) the number of Shares subject to the RSU;
(b) the time or times during which the RSU may be settled; (c) the consideration to be distributed on settlement; and (d) the effect of the Participant’s termination
of Service on each RSU; provided that no RSU shall have a term longer than ten (10) years. An RSU may be awarded upon satisfaction of such performance goals
based on Performance Factors during any Performance Period as are set out in advance in the Participant’s Award Agreement. If the RSU is being earned upon
satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any Performance Period for the RSU; (y) select
from among the Performance Factors to be used to measure the performance, if any; and (z) determine the number of Shares deemed subject to the RSU.
Performance Periods may overlap and participants may participate simultaneously with respect to RSUs that are subject to different Performance Periods and
different performance goals and other criteria.

9.2.      Form and Timing of Settlement . Payment of earned RSUs shall be made as soon as practicable after the date(s) determined by the Committee and set
forth in the Award Agreement. The Committee, in its sole discretion, may settle earned RSUs in cash, Shares, or a combination of both. The Committee may also
permit a Participant to defer payment under a RSU to a date or dates after the RSU is earned provided that the terms of the RSU and any deferral satisfy the
requirements of Section 409A of the Code.

9.3.      Termination of Service . Except as may be set forth in the Participant’s Award Agreement, vesting ceases on such date Participant’s Service
terminates (unless determined otherwise by the Committee).

10.      PERFORMANCE AWARDS . A Performance Award is an award to an eligible Employee, Consultant, or Director of a cash bonus or an award of
Performance Shares or Performance Units denominated in Shares that may be settled in cash, or by issuance of those Shares (which may consist of Restricted
Stock). Grants of Performance Awards shall be made pursuant to an Award Agreement.

10.1.      Types of Performance Awards . Performance Awards shall include Performance Shares, Performance Units, and cash-based Awards as set forth in
Sections 10.1(a), 10.1(b), and 10.1(c) below.

(a)     Performance Shares . The Committee may grant Awards of Performance Shares, designate the Participants to whom Performance Shares are to
be awarded and determine the number of Performance Shares and the terms and conditions of each such Award. Performance Shares shall consist of a unit valued
by reference to a designated number of Shares, the value of which may be paid to the Participant by delivery of Shares or, if set forth in the instrument evidencing
the Award, of such property as the Committee shall determine, including, without limitation, cash, Shares, other property, or any combination thereof, upon the
attainment of performance goals, as established by the Committee, and other terms and conditions specified by the Committee. The amount to be paid under an
Award of Performance Shares may be
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adjusted on the basis of such further consideration as the Committee shall determine in its sole discretion.

(b)     Performance Units . The Committee may grant Awards of Performance Units, designate the Participants to whom Performance Units are to be
awarded and determine the number of Performance Units and the terms and conditions of each such Award. Performance Units shall consist of a unit valued by
reference to a designated amount of property other than Shares, which value may be paid to the Participant by delivery of such property as the Committee shall
determine, including, without limitation, cash, Shares, other property, or any combination thereof, upon the attainment of performance goals, as established by the
Committee, and other terms and conditions specified by the Committee.

(c)     Cash Performance Awards . The Committee may also grant cash-based Performance Awards to Participants under the terms of this Plan. Such
awards will be based on the attainment of performance goals using the Performance Factors within this Plan that are established by the Committee for the relevant
performance period.

10.2.      Terms of Performance Awards . The Committee will determine, and each Award Agreement shall set forth, the terms of each Performance Award
including, without limitation: (a) the amount of any cash bonus, (b) the number of Shares deemed subject to an award of Performance Shares, (c) the Performance
Factors and Performance Period that shall determine the time and extent to which each award of Performance Shares shall be settled, (d) the consideration to be
distributed on settlement and (e) the effect of the Participant’s termination of Service on each Performance Award. In establishing Performance Factors and the
Performance Period the Committee will: (x) determine the nature, length and starting date of any Performance Period, (y) select from among the Performance
Factors to be used and (z) determine the number of Shares deemed subject to the award of Performance Shares. Each Performance Share will have an initial value
equal to the Fair Market Value of a Share on the date of grant. Prior to settlement the Committee shall determine the extent to which Performance Awards have
been earned. Performance Periods may overlap and Participants may participate simultaneously with respect to Performance Awards that are subject to different
Performance Periods and different performance goals and other criteria. No Participant will be eligible to receive more than Five Million Dollars ($5,000,000) in
Performance Awards in any calendar year under this Plan.

10.3.      Termination of Service . Except as may be set forth in the Participant’s Award Agreement, vesting ceases on the date Participant’s Service
terminates (unless determined otherwise by the Committee).

11.      PAYMENT FOR SHARE PURCHASES . Payment from a Participant for Shares purchased pursuant to this Plan may be made in cash or by check or,
where expressly approved for the Participant by the Committee and where permitted by law (and to the extent not otherwise set forth in the applicable Award
Agreement):

(a)    by cancellation of indebtedness of the Company to the Participant;
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(b)    by surrender of shares of common stock of the Company held by the Participant that have a Fair Market Value on the date of surrender equal to
the aggregate exercise price of the Shares as to which said Award will be exercised or settled;

(c)    by waiver of compensation due or accrued to the Participant for services rendered or to be rendered to the Company or a Parent, Subsidiary or
Affiliate;

(d)    by consideration received by the Company pursuant to a broker-assisted or other form of cashless exercise program implemented by the
Company in connection with the Plan;

(e)    by any combination of the foregoing; or

(f)    by any other method of payment as is permitted by applicable law.

12.     GRANTS TO NON-EMPLOYEE DIRECTORS . Non-Employee Directors are eligible to receive any type of Award offered under this Plan except ISOs.
Awards pursuant to this Section 12 may be automatically made pursuant to policy adopted by the Board, or made from time to time as determined in the discretion
of the Board. The aggregate number of Shares subject to Awards granted to a Non-Employee Director pursuant to this Section 12 in any calendar year shall not
exceed such number of Shares with an aggregate grant date value of Five Hundred Thousand ($500,000.00).

12.1.      Eligibility . Awards pursuant to this Section 12 shall be granted only to Non-Employee Directors. A Non-Employee Director who is elected or
re-elected as a member of the Board will be eligible to receive an Award under this Section 12.

12.2.      Vesting, Exercisability and Settlement . Except as set forth in Section 21, Awards shall vest, become exercisable and be settled as determined by the
Board. With respect to Options and SARs, the exercise price granted to Non-Employee Directors shall not be less than the Fair Market Value of the Shares at the
time that such Option or SAR is granted.

12.3.      Election to receive Awards in Lieu of Cash . A Non-Employee Director may elect to receive his or her annual retainer payments and/or meeting fees
from the Company in the form of cash or Awards or a combination thereof, as determined by the Committee. Such Awards shall be issued under the Plan. An
election under this Section 12.3 shall be filed with the Company on the form prescribed by the Company.

13.      WITHHOLDING TAXES .

13.1.      Withholding Generally . Whenever Shares are to be issued in satisfaction of Awards granted under this Plan or a tax event occurs, the Company may
require the Participant to remit to the Company, or to the Parent, Subsidiary or Affiliate, as applicable, employing the Participant, an amount sufficient to satisfy
applicable U.S. federal, state, local and international withholding tax requirements or any other tax or social insurance liability (the “ Tax-Related
Items
”) legally
due from the Participant prior to the delivery of Shares pursuant to exercise or settlement of any Award. Whenever payments in satisfaction of Awards granted
under this Plan are to be made in cash, such payment will be net of an amount sufficient to satisfy applicable
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Tax-Related Items legally due from the Participant. Unless otherwise determined by the Committee, the Fair Market Value of the Shares will be determined as of
the date that the taxes are required to be withheld and such Shares will be valued based on the value of the actual trade or, if there is none, the Fair Market Value of
the Shares as of the previous trading day.

13.2.      Stock Withholding . The Committee, or its delegate(s), as permitted by applicable law, in its sole discretion and pursuant to such procedures as it
may specify from time to time and to limitations of local law, may require or permit a Participant to satisfy such Tax Related Items legally due from the Participant,
in whole or in part by (without limitation) (a) paying cash, (b) having the Company withhold otherwise deliverable cash or Shares having a Fair Market Value
equal to the Tax-Related Items to be withheld, (c) delivering to the Company already-owned shares of common stock having a Fair Market Value equal to the
Tax-Related Items to be withheld or (d) withholding from the proceeds of the sale of otherwise deliverable Shares acquired pursuant to an Award either through a
voluntary sale or through a mandatory sale arranged by the Company. The Company may withhold or account for these Tax-Related Items by considering
applicable statutory withholding rates or other applicable withholding rates, including up to the maximum permissible statutory tax rate for the applicable tax
jurisdiction, to the extent consistent with applicable laws.

14.      TRANSFERABILITY .

14.1.      Transfer Generally . Unless determined otherwise by the Committee or pursuant to Section 14.2, an Award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution. If the Committee makes an Award transferable,
including, without limitation, by instrument to an inter vivos or testamentary trust in which the Awards are to be passed to beneficiaries upon the death of the
trustor (settlor) or by gift or by domestic relations order to a Permitted Transferee, such Award will contain such additional terms and conditions as the Committee
deems appropriate. All Awards shall be exercisable: (a) during the Participant’s lifetime only by (i) the Participant, or (ii) the Participant’s guardian or legal
representative; (b) after the Participant’s death, by the legal representative of the Participant’s heirs or legatees; and (c) in the case of all awards except ISOs, by a
Permitted Transferee.

14.2.      Award Transfer Program . Notwithstanding any contrary provision of the Plan, the Committee shall have all discretion and authority to determine
and implement the terms and conditions of any Award Transfer Program instituted pursuant to this Section 14.2 and shall have the authority to amend the terms of
any Award participating, or otherwise eligible to participate in, the Award Transfer Program, including (but not limited to) the authority to (a) amend (including to
extend) the expiration date, post-termination exercise period and/or forfeiture conditions of any such Award, (b) amend or remove any provisions of the Award
relating to the Award holder’s continued Service to the Company or its Parent, any Subsidiary or any Affiliate, (c) amend the permissible payment methods with
respect to the exercise or purchase of any such Award, (d) amend the adjustments to be implemented in the event of changes in the capitalization and other similar
events with respect to such Award, and (e) make such other changes to the terms of such Award as the Committee deems necessary or appropriate in its sole
discretion.
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15.      PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHARES .

15.1.      Voting and Dividends . No Participant will have any of the rights of a stockholder with respect to any Shares until the Shares are issued to the
Participant, except for any Dividend Equivalent Rights permitted by an applicable Award Agreement. Any Dividend Equivalent Rights shall be subject to the same
vesting or performance conditions as the underlying Award. In addition, the Committee may provide that any Dividend Equivalent Rights permitted by an
applicable Award Agreement shall be deemed to have been reinvested in additional Shares or otherwise reinvested. After Shares are issued to the Participant, the
Participant will be a stockholder and have all the rights of a stockholder with respect to such Shares, including the right to vote and receive all dividends or other
distributions made or paid with respect to such Shares; provided , that if such Shares are Restricted Stock, then any new, additional or different securities the
Participant may become entitled to receive with respect to such Shares by virtue of a stock dividend, stock split or any other change in the corporate or capital
structure of the Company will be subject to the same restrictions as the Restricted Stock; provided , further , that the Participant will have no right to retain such
stock dividends or stock distributions with respect to Shares that are repurchased at the Participant’s Purchase Price or Exercise Price, as the case may be, pursuant
to Section 15.2. The Committee, in its discretion, may provide in the Award Agreement evidencing any Award that the Participant shall be entitled to Dividend
Equivalent Rights with respect to the payment of cash dividends on Shares underlying an Award during the period beginning on the date the Award is granted and
ending, with respect to each Share subject to the Award, on the earlier of the date on which the Award is exercised or settled or the date on which it is forfeited.
Such Dividend Equivalent Rights, if any, shall be credited to the Participant in the form of additional whole Shares as of the date of payment of such cash dividends
on Shares Notwithstanding the foregoing, dividends and Dividend Equivalent Rights may accrue with respect to unvested Awards, but will not be paid or issued
until such Award is fully vested and the Shares are issued to Participant and such Shares are no longer subject to any vesting requirements or repurchase rights on
behalf of the Company.

15.2.      Restrictions on Shares . At the discretion of the Committee, the Company may reserve to itself and/or its assignee(s) a right to repurchase (a “ Right
of
Repurchase
”) a portion of any or all Unvested Shares held by a Participant following such Participant’s termination of Service at any time within ninety
(90) days (or such longer or shorter time determined by the Committee) after the later of the date Participant’s Service terminates and the date the Participant
purchases Shares under this Plan, for cash and/or cancellation of purchase money indebtedness, at the Participant’s Purchase Price or Exercise Price, as the case
may be.

16.      CERTIFICATES . All Shares or other securities whether or not certificated, delivered under this Plan will be subject to such stock transfer orders, legends
and other restrictions as the Committee may deem necessary or advisable, including restrictions under any applicable U.S. federal, state or foreign securities law, or
any rules, regulations and other requirements of the SEC or any stock exchange or automated quotation system upon which the Shares may be listed or quoted and
any non-U.S. exchange controls or securities law restrictions to which the Shares are subject.

17.      ESCROW; PLEDGE OF SHARES . To enforce any restrictions on a Participant’s Shares, the Committee may require the Participant to deposit all
certificates representing Shares,
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together with stock powers or other instruments of transfer approved by the Committee, appropriately endorsed in blank, with the Company or an agent designated
by the Company to hold in escrow until such restrictions have lapsed or terminated, and the Committee may cause a legend or legends referencing such restrictions
to be placed on the certificates. Any Participant who is permitted to execute a promissory note as partial or full consideration for the purchase of Shares under this
Plan will be required to pledge and deposit with the Company all or part of the Shares so purchased as collateral to secure the payment of the Participant’s
obligation to the Company under the promissory note; provided , however , that the Committee may require or accept other or additional forms of collateral to
secure the payment of such obligation and, in any event, the Company will have full recourse against the Participant under the promissory note notwithstanding any
pledge of the Participant’s Shares or other collateral. In connection with any pledge of the Shares, the Participant will be required to execute and deliver a written
pledge agreement in such form as the Committee will from time to time approve. The Shares purchased with the promissory note may be released from the pledge
on a pro rata basis as the promissory note is paid.

18.      REPRICING; EXCHANGE AND BUYOUT OF AWARDS . Without prior stockholder approval the Committee may (a) reprice Options or SARs(and
where such repricing is a reduction in the Exercise Price of outstanding Options or SARs, the consent of the affected Participants is not required provided written
notice is provided to them, notwithstanding any adverse tax consequences to them arising from the repricing), and (b) with the consent of the respective
Participants (unless not required pursuant to Section 5.9 of the Plan), pay cash or issue new Awards in exchange for the surrender and cancellation of any, or all,
outstanding Awards.

19.      SECURITIES LAW AND OTHER REGULATORY COMPLIANCE . An Award will not be effective unless such Award is in compliance with all
applicable U.S. and foreign federal and state securities and exchange control laws, rules and regulations of any governmental body, and the requirements of any
stock exchange or automated quotation system upon which the Shares may then be listed or quoted, as they are in effect on the date of grant of the Award and also
on the date of exercise or other issuance. Notwithstanding any other provision in this Plan, the Company will have no obligation to issue or deliver certificates for
Shares under this Plan prior to: (a) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and/or
(b) completion of any registration or other qualification of such Shares under any state or federal or foreign law or ruling of any governmental body that the
Company determines to be necessary or advisable. The Company will be under no obligation to register the Shares with the SEC or to effect compliance with the
registration, qualification or listing requirements of any foreign or state securities laws, exchange control laws, stock exchange or automated quotation system, and
the Company will have no liability for any inability or failure to do so.

20.      NO OBLIGATION TO EMPLOY . Nothing in this Plan or any Award granted under this Plan will confer or be deemed to confer on any Participant any
right to continue in the employ of, or to continue any other relationship with, the Company or any Parent, Subsidiary or Affiliate or limit in any way the right of the
Company or any Parent, Subsidiary or Affiliate to terminate Participant’s employment or other relationship at any time.
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21.      CORPORATE TRANSACTIONS .

21.1.      Assumption  or  Replacement  of   Awards  by Successor . In the event of a Corporate Transaction any or all outstanding Awards may be assumed or
replaced by the successor corporation, which assumption or replacement shall be binding on all Participants. In the alternative, the successor corporation may
substitute equivalent Awards or provide substantially similar consideration to Participants as was provided to stockholders (after taking into account the existing
provisions of the Awards). The successor corporation may also issue, in place of outstanding Shares of the Company held by the Participant, substantially similar
shares or other property subject to repurchase restrictions no less favorable to the Participant. In the event such successor or acquiring corporation (if any) refuses
to assume, convert, replace or substitute Awards, as provided above, pursuant to a Corporate Transaction, then notwithstanding any other provision in this Plan to
the contrary, such Awards will expire on such transaction at such time and on such conditions as the Board will determine, provided , however , that the Board (or,
the Committee, if so designated by the Board) may, in its sole discretion, accelerate the vesting of such Awards in connection with a Corporate Transaction. In
addition, in the event such successor or acquiring corporation (if any) refuses to assume, convert, replace or substitute Awards, as provided above, pursuant to a
Corporate Transaction, the Committee will notify the Participant in writing or electronically that such Award will be exercisable for a period of time determined by
the Committee in its sole discretion, and such Award will terminate upon the expiration of such period. Awards need not be treated similarly in a Corporate
Transaction.

21.2.      Assumption of Awards by the Company . The Company, from time to time, also may substitute or assume outstanding awards granted by another
company, whether in connection with an acquisition of such other company or otherwise, by either; (a) granting an Award under this Plan in substitution of such
other company’s award; or (b) assuming such award as if it had been granted under this Plan if the terms of such assumed award could be applied to an Award
granted under this Plan. Such substitution or assumption will be permissible if the holder of the substituted or assumed award would have been eligible to be
granted an Award under this Plan if the other company had applied the rules of this Plan to such grant. In the event the Company assumes an award granted by
another company, the terms and conditions of such award will remain unchanged ( except that the Purchase Price or the Exercise Price, as the case may be, and the
number and nature of Shares issuable upon exercise or settlement of any such Award will be adjusted appropriately pursuant to Section 424(a) of the Code). In the
event the Company elects to grant a new Option in substitution rather than assuming an existing option, such new Option may be granted with a similarly adjusted
Exercise Price. Substitute Awards shall not reduce the number of Shares authorized for grant under the Plan or authorized for grant to a Participant in a calendar
year.

21.3.      Non-Employee Directors’ Awards . Notwithstanding any provision to the contrary herein, in the event of a Corporate Transaction, the vesting of all
Awards granted to Non-Employee Directors shall accelerate and such Awards shall become exercisable (as applicable) in full prior to the consummation of such
event at such times and on such conditions as the Committee determines.
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22.      ADOPTION AND STOCKHOLDER APPROVAL . This Plan shall be submitted for the approval of the Company’s stockholders, consistent with
applicable laws, within twelve (12) months before or after the date this Plan is adopted by the Board.

23.      TERM OF PLAN/GOVERNING LAW . Unless earlier terminated as provided herein, this Plan will become effective on the Effective Date and will
terminate ten (10) years from the date this Plan is adopted by the Board. This Plan and all Awards granted hereunder shall be governed by and construed in
accordance with the laws of the State of Delaware (excluding its conflict of law rules).

24.      AMENDMENT OR TERMINATION OF PLAN . The Board may at any time terminate or amend this Plan in any respect, including, without limitation,
amendment of any form of Award Agreement or instrument to be executed pursuant to this Plan; provided , however , that the Board will not, without the approval
of the stockholders of the Company, amend this Plan in any manner that requires such stockholder approval; provided further , that a Participant’s Award shall be
governed by the version of this Plan then in effect at the time such Award was granted. No termination or amendment of the Plan shall affect any then-outstanding
Award unless expressly provided by the Committee. In any event, no termination or amendment of the Plan or any outstanding Award may adversely affect any
then outstanding Award without the consent of the Participant, unless such termination or amendment is necessary to comply with applicable law, regulation or
rule.

25.      NONEXCLUSIVITY OF THE PLAN . Neither the adoption of this Plan by the Board, the submission of this Plan to the stockholders of the Company for
approval, nor any provision of this Plan will be construed as creating any limitations on the power of the Board to adopt such additional compensation
arrangements as it may deem desirable, including, without limitation, the granting of stock awards and bonuses otherwise than under this Plan, and such
arrangements may be either generally applicable or applicable only in specific cases.

26.      INSIDER TRADING POLICY . Each Participant who receives an Award shall comply with any policy adopted by the Company from time to time
covering transactions in the Company’s securities by Employees, officers and/or directors of the Company.

27.      ALL AWARDS SUBJECT TO COMPANY CLAWBACK OR RECOUPMENT POLICY . All Awards, subject to applicable law, shall be subject to
clawback or recoupment pursuant to any compensation clawback or recoupment policy adopted by the Board or required by law during the term of Participant’s
employment or other service with the Company that is applicable to executive officers, employees, directors or other service providers of the Company, and in
addition to any other remedies available under such policy and applicable law, may require the cancellation of outstanding Awards and the recoupment of any gains
realized with respect to Awards.

28.      DEFINITIONS . As used in this Plan, and except as elsewhere defined herein, the following terms will have the following meanings:

28.1.     “ Affiliate
” means (i) any entity that, directly or indirectly, is controlled by, controls or is under common control with, the Company and (ii) any
entity in which the
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Company has a significant equity interest, in either case as determined by the Committee, whether now or hereafter existing.

28.2.     “ Award
” means any award under the Plan, including any Option, Restricted Stock, Stock Bonus, Stock Appreciation Right, Restricted Stock Unit
or award of Performance Shares.

28.3.     “ Award
Agreement
” means, with respect to each Award, the written or electronic agreement between the Company and the Participant setting forth
the terms and conditions of the Award, and country-specific appendix thereto for grants to non-U.S. Participants, which shall be in substantially a form (which need
not be the same for each Participant) that the Committee (or in the case of Award agreements that are not used for Insiders, the Committee’s delegate(s)) has from
time to time approved, and will comply with and be subject to the terms and conditions of this Plan.

28.4.     “ Award
Transfer
Program
” means any program instituted by the Committee which would permit Participants the opportunity to transfer any
outstanding Awards to a financial institution or other person or entity approved by the Committee.

28.5.     “ Board
” means the Board of Directors of the Company.

28.6.     “ Cause
” means (a) Participant’s willful failure substantially to perform his or her duties and responsibilities to the Company or deliberate violation
of a Company policy; (b) Participant’s commission of any act of fraud, embezzlement, dishonesty or any other willful misconduct that has caused or is reasonably
expected to result in material injury to the Company; (c) unauthorized use or disclosure by Participant of any proprietary information or trade secrets of the
Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Company; or
(d) Participant’s willful breach of any of his or her obligations under any written agreement or covenant with the Company. The determination as to whether a
Participant is being terminated for Cause shall be made in good faith by the Company and shall be final and binding on the Participant. The foregoing definition
does not in any way limit the Company’s ability to terminate a Participant’s employment or consulting relationship at any time as provided in Section 20 above,
and the term “Company” will be interpreted to include any Subsidiary or Parent, as appropriate. Notwithstanding the foregoing, the foregoing definition of “Cause”
may, in part or in whole, be modified or replaced in each individual employment agreement, Award Agreement or other applicable agreement with any Participant,
provided that such document supersedes the definition provided in this Section 28.6.

28.7.     “ Code
” means the United States Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

28.8.      “ Committee
” means the Compensation Committee of the Board or those persons to whom administration of the Plan, or part of the Plan, has been
delegated as permitted by law.

28.9.     “ Common
Stock
” means the Class A common stock of the Company.

28.10.     “ Company
” means Alteryx, Inc., or any successor corporation.
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28.11.     “ Consultant
” means any natural person, including an advisor or independent contractor, engaged by the Company or a Parent, Subsidiary or
Affiliate to render services to such entity.

28.12.     “ Corporate
Transaction
” means the occurrence of any of the following events: (a) any “Person” (as such term is used in Sections 13(d) and 14(d)
of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company
representing more than fifty percent (50%) of the total voting power represented by the Company’s then-outstanding voting securities; provided, however, that for
purposes of this subclause (a) the acquisition of additional securities by any one Person who is considered to own more than fifty percent (50%) of the total voting
power of the securities of the Company will not be considered a Corporate Transaction; (b) the consummation of the sale or disposition by the Company of all or
substantially all of the Company’s assets; (c) the consummation of a merger or consolidation of the Company with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty percent (50%) of the total voting power represented by the
voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; (d) any other transaction which
qualifies as a “corporate transaction” under Section 424(a) of the Code wherein the stockholders of the Company give up all of their equity interest in the Company
(except for the acquisition, sale or transfer of all or substantially all of the outstanding shares of capital stock of the Company) or (e) a change in the effective
control of the Company that occurs on the date that a majority of members of the Board is replaced during any twelve (12) month period by members of the Board
whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purpose of this
subclause (e), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the same Person will
not be considered a Corporate Transaction. For purposes of this definition, Persons will be considered to be acting as a group if they are owners of a corporation
that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company. Notwithstanding the foregoing, to the
extent that any amount constituting deferred compensation (as defined in Section 409A of the Code) would become payable under this Plan by reason of a
Corporate Transaction, such amount shall become payable only if the event constituting a Corporate Transaction would also qualify as a change in ownership or
effective control of the Company or a change in the ownership of a substantial portion of the assets of the Company, each as defined within the meaning of Code
Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury Regulations and IRS guidance that has been promulgated
or may be promulgated thereunder from time to time.

28.13.     “ Director
” means a member of the Board.

28.14.     “ Disability
” means in the case of incentive stock options, total and permanent disability as defined in Section 22(e)(3) of the Code and in the case
of other Awards, that the Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment
that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.
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28.15.     “ Dividend
Equivalent
Right”
means the right of a Participant, granted at the discretion of the Committee or as otherwise provided by the Plan, to
receive a credit for the account of such Participant in an amount equal to the cash, stock or other property dividends in amounts equal equivalent to cash, stock or
other property dividends for each Share represented by an Award held by such Participant.

28.16.     “ Effective
Date
” means the day immediately prior to the date of the underwritten initial public offering of the Company’s Common Stock
pursuant to a registration statement that is declared effective by the SEC.

28.17.     “ Employee
” means any person, including Officers and Directors, providing services as an employee to the Company or any Parent, Subsidiary or
Affiliate. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.

28.18.     “ Exchange
Act
” means the United States Securities Exchange Act of 1934, as amended.

28.19.     “ Exchange
Program
” means a program pursuant to which (a) outstanding Awards are surrendered, cancelled or exchanged for cash, the same
type of Award or a different Award (or combination thereof) or (b) the exercise price of an outstanding Award is increased or reduced.

28.20.     “ Exercise
Price
” means, with respect to an Option, the price at which a holder may purchase the Shares issuable upon exercise of an Option and
with respect to a SAR, the price at which the SAR is granted to the holder thereof.

28.21.     “ Fair
Market
Value
” means, as of any date, the value of a share of the Company’s Common Stock determined as follows:

(a)    if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing price on the date of determination on the
principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal or such other source as the
Committee deems reliable;

(b)    if such Common Stock is publicly traded but is neither listed nor admitted to trading on a national securities exchange, the average of the closing
bid and asked prices on the date of determination as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(c)    in the case of an Option or SAR grant made on the Effective Date, the price per share at which Shares are initially offered for sale to the public
by the Company’s underwriters in the initial public offering of the Company’s Common Stock pursuant to a registration statement filed with the SEC under the
Securities Act; or

(d)    if none of the foregoing is applicable, by the Board or the Committee in good faith.
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28.22.     “ Insider
” means an officer or director of the Company or any other person whose transactions in the Company’s Common Stock are subject to
Section 16 of the Exchange Act.

28.23.     “ IRS
” means the United States Internal Revenue Service.

28.24.     “ Non-Employee
Director
” means a Director who is not an Employee of the Company or any Parent, Subsidiary or Affiliate.

28.25.     “ Option
” means an award of an option to purchase Shares pursuant to Section 5.

28.26.     “ Parent
” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if each of such
corporations other than the Company owns stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the
other corporations in such chain.

28.27.     “ Participant
” means a person who holds an Award under this Plan.

28.28.      “ Performance
Award
” means cash or Shares granted pursuant to Section 10 or Section 12 of the Plan.

28.29.      “
Performance
Factors
”
means any of the factors selected by the Committee and specified in an Award Agreement, from among the following
objective measures, either individually, alternatively or in any combination, applied to the Company as a whole or any business unit or Subsidiary, either
individually, alternatively, or in any combination, on a GAAP or non-GAAP basis, and measured, to the extent applicable on an absolute basis or relative to a
pre-established target, to determine whether the performance goals established by the Committee with respect to applicable Awards have been satisfied:

(a)    Profit Before Tax;

(b)    Billings;

(c)    Revenue;

(d)    Net revenue;

(e)    Earnings (which may include earnings before interest and taxes, earnings before taxes, net earnings, stock-based compensation expenses,
depreciation and amortization);

(f)    Operating income;

(g)    Operating margin;

(h)    Operating profit;

(i)    Controllable operating profit, or net operating profit;

(j)    Net Profit;
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(k)    Gross margin;

(l)    Operating expenses or operating expenses as a percentage of revenue;

(m)    Net income;

(n)    Earnings per share;

(o)    Total stockholder return;

(p)    Market share;

(q)    Return on assets or net assets;

(r)    The Company’s stock price;

(s)    Growth in stockholder value relative to a pre-determined index;

(t)    Return on equity;

(u)    Return on invested capital;

(v)    Cash Flow (including free cash flow or operating cash flows);

(w)    Cash conversion cycle;

(x)    Economic value added;

(y)    Individual confidential business objectives;

(z)    Contract awards or backlog;

(aa)    Overhead or other expense reduction;

(bb)    Credit rating;

(cc)    Strategic plan development and implementation;

(dd)    Succession plan development and implementation;

(ee)    Improvement in workforce diversity;

(ff)    Customer indicators and/or satisfaction;

(gg)    New product invention or innovation;

(hh)    Attainment of research and development milestones;

(ii)    Improvements in productivity;
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(jj)    Bookings;

(kk)    Attainment of objective operating goals and employee metrics;

(ll)    Sales;

(mm)    Expenses;

(nn)    Balance of cash, cash equivalents and marketable securities;

(oo)    Completion of an identified special project;

(pp)    Completion of a joint venture or other corporate transaction;

(qq)    Employee satisfaction and/or retention;

(rr)    Research and development expenses;

(ss)    Working-capital targets and changes in working capital; and

(tt)    Any other metric that is capable of measurement as determined by the Committee.

The Committee may, in recognition of unusual or non-recurring items such as acquisition-related activities or changes in applicable accounting rules, provide
for one or more equitable adjustments (based on objective standards) to the Performance Factors to preserve the Committee’s original intent regarding the
Performance Factors at the time of the initial award grant. It is within the sole discretion of the Committee to make or not make any such equitable adjustments.

28.30.     “ Performance
Period
” means one or more periods of time, which may be of varying and overlapping durations, as the Committee may select,
over which the attainment of one or more Performance Factors will be measured for the purpose of determining a Participant’ right to, and the payment of, a
Performance Award.

28.31.     “ Performance
Share
” means an Award granted pursuant to Section 10 or Section 12 of the Plan, the payment of which is contingent upon
achieving certain performance goals established by the Committee.

28.32.     “ Performance
Unit
” means a right granted to a Participant pursuant to Section 10 or Section 12, to receive Shares, the payment of which is
contingent upon achieving certain performance goals established by the Committee.

28.33.     “ Permitted
Transferee
” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Employee, any person sharing
the Employee’s household (other than a tenant or employee), a trust in which these persons (or the Employee) have more than 50% of the
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beneficial interest, a foundation in which these persons (or the Employee) control the management of assets, and any other entity in which these persons (or the
Employee) own more than 50% of the voting interests.

28.34.     “ Plan
” means this Alteryx, Inc. 2017 Equity Incentive Plan.

28.35.     “ Purchase
Price
” means the price to be paid for Shares acquired under the Plan, other than Shares acquired upon exercise of an Option or SAR.

28.36.     “ Restricted

Stock


Award
” means an award of Shares pursuant to Section 6 or Section 12 of the Plan, or issued pursuant to the early exercise of
an Option.

28.37.     “ Restricted
Stock
Unit
” means an Award granted pursuant to Section 9 or Section 12 of the Plan.

28.38.     “ SEC
” means the United States Securities and Exchange Commission.

28.39.     “ Securities
Act
” means the United States Securities Act of 1933, as amended.

28.40.     “ Service
” shall mean service as an Employee, Consultant, Director or Non-Employee Director, to the Company or a Parent, Subsidiary or
Affiliate, subject to such further limitations as may be set forth in the Plan or the applicable Award Agreement. An Employee will not be deemed to have ceased to
provide Service in the case of (a) sick leave, (b) military leave, or (c) any other leave of absence approved by the Company; provided , that such leave is for a
period of not more than 90 days unless reemployment upon the expiration of such leave is guaranteed by contract or statute. Notwithstanding anything to the
contrary, an Employee will not be deemed to have ceased to provide Service if a formal policy adopted from time to time by the Company and issued and
promulgated to employees in writing provides otherwise. In the case of any Employee on an approved leave of absence or a reduction in hours worked (for
illustrative purposes only, a change in schedule from that of full-time to part-time), the Committee may make such provisions respecting suspension or
modification of vesting of the Award while on leave from the employ of the Company or a Parent, Subsidiary or Affiliate or during such change in working hours
as it may deem appropriate, except that in no event may an Award be exercised after the expiration of the term set forth in the applicable Award Agreement. In the
event of military or other protected leave, if required by applicable laws, vesting shall continue for the longest period that vesting continues under any other
statutory or Company approved leave of absence and, upon a Participant’s returning from military leave, he or she shall be given vesting credit with respect to
Awards to the same extent as would have applied had the Participant continued to provide Service to the Company throughout the leave on the same terms as he or
she was providing Service immediately prior to such leave. An employee shall have terminated employment as of the date he or she ceases to provide Service
(regardless of whether the termination is in breach of local employment laws or is later found to be invalid) and employment shall not be extended by any notice
period or garden leave mandated by local law, provided however , that a change in status from an employee to a consultant or advisor shall not terminate the service
provider’s Service, unless determined by the Committee, in its discretion. The Committee will have sole discretion to determine whether a Participant has ceased to
provide Service and the effective date on which the Participant ceased to provide Service.
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28.41.     “ Shares
” means shares of the Company’s Common Stock and the common stock of any successor entity.

28.42.     “ Stock
Appreciation
Right
” means an Award granted pursuant to Section 8 or Section 12 of the Plan.

28.43.     “ Stock

Bonus
” means an Award granted pursuant to Section 7 or Section 12 of the Plan.

28.44.     “ Subsidiary
” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if each of the
corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%) or more of the total combined voting power of all
classes of stock in one of the other corporations in such chain.

28.45.     “ Treasury
Regulations
” means regulations promulgated by the United States Treasury Department.

28.46.      “ Unvested
Shares
” means Shares that have not yet vested or are subject to a right of repurchase in favor of the Company (or any successor
thereto).
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ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

NOTICE OF STOCK OPTION GRANT

Unless otherwise defined herein, the terms defined in the Alteryx, Inc. (the “ Company
”) 2017 Equity Incentive Plan (the “ Plan
”) will have the same meanings in
this Notice of Stock Option Grant and the electronic representation of this Notice of Global Stock Option Grant established and maintained by the Company or a
third party designated by the Company (this “ Notice
”).

Name :                     

Address :                     

You (the “ Participant
”) have been granted an option to purchase shares of Common Stock of the Company under the Plan subject to the terms and conditions of
the Plan, this Notice and the Stock Option Award Agreement (the “ Option
Agreement
”), including any applicable country-specific provisions in the appendix
attached hereto (the “ Appendix
”) which constitutes part of the Option Agreement.
 
Grant Number :   

Date of Grant :   

Vesting Commencement Date :   

Exercise Price per Share :   

Total Number of Shares :   

Type of Option :                         Non-Qualified Stock Option

                       Incentive Stock Option

Expiration Date :
  

                , 20      ; This Option expires earlier if Participant’s Service terminates earlier, as described in the Option
Agreement.

Vesting Schedule :   [Insert applicable vesting schedule]

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

Participant understands that Participant’s employment or consulting relationship or service with the Company or a Parent or Subsidiary or Affiliate is for an
unspecified duration, can be terminated at any time ( i.e. , is “at-will”), except where otherwise prohibited by applicable law, and that nothing in this Notice, the
Option Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the Options pursuant to this Notice is earned
only by continuing Service as an Employee, Director or Consultant. Participant agrees and acknowledges that the Vesting Schedule may change prospectively in
the event that Participant’s service status changes between full- and part-time status in accordance with Company policies relating to work schedules and vesting of
awards. Furthermore, the period during which Participant may exercise the Option after such termination of Service will commence on the date Participant ceases
to actively provide Service and will not be extended by any notice period mandated under employment laws in the jurisdiction where Participant is employed or
terms of Participant’s employment agreement. Participant also understands that this Notice is subject to the terms and conditions of both the Option Agreement and
the Plan, both of which are incorporated herein by reference. Participant has read both the Option Agreement and the Plan. By accepting this Option, Participant
consents to electronic delivery as set forth in the Option Agreement.
 
PARTICIPANT   ALTERYX, INC.

Signature:     By:   

Print Name:     Its:   



ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

Unless otherwise defined in this Stock Option Award Agreement (this “ Option
Agreement
”), any capitalized terms used herein will have the meaning
ascribed to them in the Alteryx, Inc. 2017 Equity Incentive Plan (the “ Plan
”).

Participant has been granted an option to purchase Shares (the “ Option
”) of Alteryx, Inc. (the “ Company
”), subject to the terms and conditions of the Plan,
the Notice of Stock Option Grant (the “ Notice
”) and this Option Agreement, including any applicable country-specific provisions in the appendix attached hereto
(the “ Appendix
”) which constitutes part of this Option Agreement.

1.      Vesting Rights . Subject to the applicable provisions of the Plan and this Option Agreement, this Option may be exercised, in whole or in part, in
accordance with the schedule set forth in the Notice. Participant acknowledges and agrees that the Vesting Schedule may change prospectively in the event
Participant’s service status changes between full and part-time status and/or in the event Participant is on an approved leave of absence in accordance with
Company policies relating to work schedules and vesting of awards or as determined by the Committee. Participant acknowledges that the vesting of the Shares
pursuant to this Notice and Agreement is earned only by continued Service.

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

3.     Termination Period .

(a)     General Rule . If Participant’s Service terminates for any reason except death or Disability, and other than for Cause, then this Option will expire
at the close of business at Company headquarters on the date three (3) months after Participant’s Termination Date (or such shorter time period not less than thirty
(30) days or longer time period as may be determined by the Committee, with any exercise beyond three (3) months after the date Participant’s Service terminates
deemed to be the exercise of an NSO). If Participant’s Service is terminated for Cause, this Option will expire upon the date of such termination. The Company
determines when Participant’s Service terminates for all purposes under this Option Agreement.

(b)     Death; Disability . If Participant dies before Participant’s Service terminates (or Participant dies within three months of Participant’s termination
of Service other than for Cause (as defined in the Plan)), then this Option will expire at the close of business at Company headquarters on the date 12 months after
the date of death (or such shorter time period not less than six (6) months or longer time period as may be determined by the Committee, subject to the expiration
details in Section 6). If Participant’s Service terminates because of Participant’s Disability, then this Option will expire at the close of business at Company
headquarters on the date 12 months after Participant’s Termination Date (or such shorter time period not less than six (6) months or longer time period as may be
determined by the Committee, subject to the expiration details in Section 6).

(c)     No Notice . Participant is responsible for keeping track of these exercise periods following Participant’s termination of Service for any reason.
The Company will not provide further
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notice of such periods. In no event shall this Option be exercised later than the Expiration Date set forth in the Notice.

(d)     Termination . For purposes of this Option, Participant’s Service will be considered terminated as of the date Participant is no longer providing
Services to the Company, its Parent or one of its Subsidiaries or 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 Participant is employed or the terms of Participant’s employment agreement, if any) (the “ Termination
Date
”). The Committee shall have the exclusive discretion to determine when Participant is no longer actively providing services for purposes of Participant’s
Option (including whether Participant may still be considered to be providing services while on an approved leave of absence). Unless otherwise provided in this
Option Agreement or determined by the Company, Participant’s right to vest in this Option under the Plan, if any, will terminate as of the Termination Date and
will not be extended by any notice period ( e.g. , Participant’s period of services would not include any contractual 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 Participant’s employment agreement, if any).
Following the Termination Date, Participant may exercise the Option only as set forth in the Notice and this Section, provided that the period (if any) during which
Participant may exercise the Option after the Termination Date, if any, will commence on the date Participant ceases to provide services and will not be extended
by any notice period mandated under employment laws in the jurisdiction where Participant is employed or terms of Participant’s employment agreement, if any. If
Participant does not exercise this Option within the termination period set forth in the Notice or the termination periods set forth above, the Option shall terminate
in its entirety. In no event, may any Option be exercised after the Expiration Date of the Option as set forth in the Notice.

4.     Exercise of Option .

(a)     Right to Exercise . This Option is exercisable during its term in accordance with the Vesting Schedule set forth in the Notice and the applicable
provisions of the Plan and this Option Agreement. In the event of Participant’s death, Disability, termination for Cause or other cessation of Service, the
exercisability of the Option is governed by the applicable provisions of the Plan, the Notice and this Option Agreement. This Option may not be exercised for a
fraction of a Share.

(b)     Method of Exercise . This Option is exercisable by delivery of an exercise notice in a form specified by the Company (the “ Exercise
Notice
”),
which will state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the “ Exercised
Shares
”), and such
other representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The Exercise Notice will be delivered in person,
by mail, via electronic mail or facsimile or by other authorized method to the Secretary of the Company or other person designated by the Company. The Exercise
Notice will be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares together with any Tax-Related Items (as defined in Section 8
below). This Option will be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by such aggregate Exercise
Price and payment of any Tax-Related Items. No Shares will be issued pursuant to the exercise of this Option unless such issuance and exercise complies with all
relevant provisions of law and the requirements of any stock exchange or quotation service upon which the Shares are then listed. Assuming such compliance, for
income tax purposes the Exercised Shares will be considered transferred to Participant on the date the Option is exercised with respect to such Exercised Shares.

(c)     Exercise by Another . If another person wants to exercise this Option after it has been transferred to him or her in compliance with this
Agreement, that person must prove to the Company’s satisfaction that he or she is entitled to exercise this Option. That person must also complete the proper
Exercise Notice form (as described above) and pay the Exercise Price (as described below) and any applicable tax withholding due upon exercise of the Option (as
described below).
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5.      Method of Payment . Payment of the aggregate Exercise Price will be by any of the following, or a combination thereof, at the election of Participant:

(a)    Participant’s personal check (or readily available funds), wire transfer, or a cashier’s check;

(b)    certificates for shares of Company stock that Participant owns, along with any forms needed to effect a transfer of those shares to the Company;
the value of the shares, determined as of the effective date of the Option exercise, will be applied to the Option exercise price. Instead of surrendering shares of
Company stock, Participant may attest to the ownership of those shares on a form provided by the Company and have the same number of shares subtracted from
the Option shares issued to Participant. However, Participant may not surrender, or attest to the ownership of, shares of Company stock in payment of the exercise
price of Participant’s Option if Participant’s action would cause the Company to recognize compensation expense (or additional compensation expense) with
respect to this Option for financial reporting purposes;

(c)    cashless exercise through irrevocable directions to a securities broker approved by the Company to sell all or part of the Shares covered by this
Option and to deliver to the Company from the sale proceeds an amount sufficient to pay the Option exercise price and any withholding taxes. The balance of the
sale proceeds, if any, will be delivered to Participant. The directions must be given by signing a special notice of exercise form provided by the Company; or

(d)    other method authorized by the Company.

6.      Non-Transferability of Option . This Option may not be sold, assigned, transferred, pledged, hypothecated, or otherwise disposed of other than by
will or by the laws of descent or distribution or court order and may be exercised during the lifetime of Participant only by Participant or unless otherwise permitted
by the Committee on a case-by-case basis. The terms of the Plan and this Option Agreement will be binding upon the executors, administrators, heirs, successors
and assigns of Participant.

7.      Term of Option . This Option will in any event expire on the expiration date set forth in the Notice, which date is 10 years after the Date of Grant (five
years after the Date of Grant if this option is designated as an ISO in the Notice of Stock Option Grant and Section 5.3 of the Plan applies).

8.     Tax Consequences .

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

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

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

 

 (iii) withholding in Shares to be issued upon exercise of the Option, provided the Company only withholds from the amount of Shares
necessary to satisfy the applicable statutory withholding amount;

 

 (iv) Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer); or
 

 (v) any other arrangement approved by the Committee;

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

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable statutory withholding
amounts or other applicable withholding rates, including no more than maximum permissible rates, in which case Participant will receive a refund of any over-
withheld amount in cash and will have no entitlement to the Common Stock equivalent. If the obligation for Tax-Related Items is satisfied by withholding in
Shares, for tax purposes, Participant is deemed to have been issued the full member of Shares issued upon exercise of the Options; notwithstanding that a member
of the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market Value of these Shares, determined as of the effective date of
the Option exercise, will be applied as a credit against the Tax-Related Items withholding.

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

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

(b)    the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or
benefits in lieu of options, even if options have been granted in the past;

(c)    all decisions with respect to future Option or other grants, if any, will be at the sole discretion of the Company;

(d)    the Option grant and Participant’s participation in the Plan will not create a right to employment or be interpreted as forming an employment or
service contract with the Company, the Employer or any Parent or Subsidiary or Affiliate;

(e)    Participant is voluntarily participating in the Plan;

(f)    the Option and any Shares acquired under the Plan are not intended to replace any pension rights or compensation;

(g)    the Option and any Shares acquired under the Plan and the income and value of same, are not part of normal or expected compensation for
purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension or
retirement or welfare benefits or similar payments;

(h)    the future value of the Shares underlying the Option is unknown, indeterminable, and cannot be predicted with certainty;

(i)    if the underlying Shares do not increase in value, the Option will have no value;

(j)    if Participant exercises the Option and acquires Shares, the value of such Shares may increase or decrease in value, even below the Exercise
Price;

(k)    no claim or entitlement to compensation or damages will arise from forfeiture of the Option resulting from Participant ceasing to provide
employment or other services to the Company or the Employer (for any reason whatsoever, whether or not later found to be invalid or in breach of employment
laws in the jurisdiction where Participant is employed or the terms of Participant’s employment agreement, if any), and in consideration of the grant of the Option
to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the Company, any Parent or Subsidiary or Affiliate
or the Employer, waives his or her ability, if any, to bring any such claim, and releases the Company, any Parent or Subsidiary or Affiliate and the Employer 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, Participant will
be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal of such
claim;

(l)    unless otherwise provided in the Plan or by the Company in its discretion, the Option and the benefits evidenced by this Option Agreement do not
create any entitlement to have the Option or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out or substituted for, in
connection with any corporate transaction affecting the Shares; and
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(m)    the following provisions apply only if Participant is providing services outside the United States:
 

 (i) the Option and the Shares subject to the Option are not part of normal or expected compensation or salary for any purpose;
 

 

(ii) Participant acknowledges and agrees that neither the Company, the Employer nor any Parent or Subsidiary or Affiliate will be liable for
any foreign exchange rate fluctuation between Participant’s local currency and the United States Dollar that may affect the value of the
Option or of any amounts due to Participant pursuant to the exercise of the Option or the subsequent sale of any Shares acquired upon
exercise.

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

11.     Data
Privacy
.
Participant
hereby
explicitly
and
unambiguously
consents
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
Participant’s
personal
data
as
described
in
this
Option
Agreement
and
any
other
Option
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
Company
and
any
Parent
or
Subsidiary
or
Affiliate
of
for
the
exclusive
purpose
of
implementing,
administering
and
managing
Participant’s
participation
in
the
Plan.

Participant
understands
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
Participant,
including,
but
not
limited
to,
Participant’s
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
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,
exercised,
vested,
unvested
or
outstanding
in
Participant’s
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
Plan.

Participant
understands
that
Data
will
be
transferred
to
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time
or
its
affiliates
or
such
other
stock
plan
service
provider
as
may
be
selected
by
the
Company
in
the
future,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
Plan.
Participant
understands
that
the
recipients
of
the
Data
may
be
located
in
the
United
States
or
elsewhere,
and
that
the
recipient’s
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
than
Participant’s
country.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
the
Data
by
contacting
his
or
her
local
human
resources
representative.
Participant
authorizes
the
Company,
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
and
its
affiliates,
and
any
other
possible
recipients
which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
the
Plan
to
receive,
possess,
use,
retain
and
transfer
the
Data,
in
electronic
or
other
form,
for
the
sole
purposes
of
implementing,
administering
and
managing
Participant’s
participation
in
the
Plan.
Participant
understands
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
Participant’s
participation
in
the
Plan.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may,
at
any
time,
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case
without
cost,
by
contacting
in
writing
his
or
her
local
human
resources
representative.
Further,
Participant
understands
that
he
or
she
is
providing
the
consents
herein
on
a
purely
voluntary
basis.
If
Participant
does
not
consent,
or
if
Participant
later
seeks
to
revoke
his
or
her
consent,
his
or
her
employment
status
or
service
and
career
with
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
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withdrawing
Participant’s
consent
is
that
the
Company
would
not
be
able
to
grant
Participant
options
or
other
equity
awards
or
administer
or
maintain
such
awards.
Therefore,
Participant
understands
that
refusing
or
withdrawing
his
or
her
consent
may
affect
Participant’s
ability
to
participate
in
the
Plan.
For
more
information
on
the
consequences
of
Participant’s
refusal
to
consent
or
withdrawal
of
consent,
Participant
understands
that
he
or
she
may
contact
his
or
her
local
human
resources
representative.

12.      Language . If Participant has received this Option Agreement, or any other document related to the Option 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.

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

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

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

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

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

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

19.      Governing Law and Venue . This Option Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto
will be governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law.

Any and all disputes relating to, concerning or arising from this Option Agreement, or relating to, concerning or arising from the relationship between the
parties evidenced by the Plan or this Option Agreement, will be brought and heard exclusively in the United States District Court for the District of Northern
California or the Superior Court of California, County of San Francisco. Each of the parties hereby represents and agrees that such party is subject to the personal
jurisdiction of said courts; hereby irrevocably consents to the jurisdiction of such courts in any legal or equitable proceedings related to, concerning or arising from
such dispute, and waives, to the fullest extent permitted by law, any objection which such party may now or hereafter have that the laying of the venue of any legal
or equitable proceedings related to, concerning or arising from such dispute which is brought in such courts is improper or that such proceedings have been brought
in an inconvenient forum.

20.      No Rights as Employee, Director or Consultant . Nothing in this Option Agreement will affect in any manner whatsoever the right or power of the
Company, or a Parent or Subsidiary or Affiliate, to terminate Participant’s service, for any reason, with or without Cause.

21.      Consent to Electronic Delivery of all Plan Documents and Disclosures . By Participant’s signature and the signature of the Company’s
representative on the Notice, Participant and the Company agree that this Option is granted under and governed by the terms and conditions of the Plan, the Notice
and this Option Agreement. Participant has reviewed the Plan, the Notice and this Option Agreement in their entirety, has had an opportunity to obtain the advice of
counsel prior to executing the Notice, and fully understands all provisions of the Plan, the Notice and this Option Agreement. Participant hereby agrees to accept as
binding, conclusive and final all decisions or interpretations of the Committee upon any questions relating to the Plan, the Notice and the Option Agreement.
Participant further agrees to notify the Company upon any change in the residence address indicated on the Notice. By acceptance of this Option, Participant agrees
to participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company and
consents to the electronic delivery of the Notice, this Option Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and
Exchange Commission, U.S. financial reports of the Company, and all other documents that the Company is required to deliver to its security holders (including,
without limitation, annual reports and proxy statements) or other communications or information related to the Option and current or future participation in the
Plan. Electronic delivery may include the delivery of a link to the Company intranet or the internet site of a third party involved in administering the Plan, the
delivery of the document via e-mail or such other delivery determined at the Company’s discretion. Participant acknowledges that Participant may receive from the
Company a paper copy of any documents delivered electronically at no cost if Participant contacts the Company by telephone, through a postal service or electronic
mail to Stock Administration. Participant further acknowledges that Participant will be provided with a paper copy of any documents delivered electronically if
electronic delivery fails; similarly, Participant understands that Participant must provide on request to the Company or any designated third party a paper copy of
any documents delivered electronically if electronic delivery fails. Also, Participant understands that Participant’s consent may be revoked or changed, including
any change in the electronic mail address to which documents are delivered (if Participant has provided an electronic mail address), at any time by notifying the
Company of such revised or revoked consent by telephone, postal service or electronic mail through Stock Administration. Finally, Participant understands that
Participant is not required to consent to electronic delivery if local laws prohibit such consent.
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22.      Insider Trading Restrictions/Market Abuse Laws . Participant acknowledges that, depending on Participant’s country, Participant may be subject
to insider trading restrictions and/or market abuse laws, which may affect Participant’s ability to acquire or sell the Shares or rights to Shares under the Plan during
such times as Participant is considered to have “inside information” regarding the Company (as defined by the laws in Participant’s country). Any restrictions under
these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable Company insider trading policy. Participant
acknowledges that it is Participant’s responsibility to comply with any applicable restrictions, and Participant is advised to speak to Participant’s personal advisor
on this matter.

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

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

ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

Terms
and
Conditions

This Appendix includes additional terms and conditions that govern the Option granted to Participant under the Plan if Participant resides and/or works in one of
the countries below. This Appendix forms part of the Option Agreement. Any capitalized term used in this Appendix without definition will have the meaning
ascribed to it in the Notice, the Option Agreement or the Plan, as applicable.

If Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or Participant
transfers employment and/or residency between countries after the Date of Grant, the Company will, in its sole discretion, determine to what extent the additional
terms and conditions included herein will apply to Participant under these circumstances.

Notifications

This Appendix also includes information relating to exchange control and other issues of which Participant should be aware with respect to Participant’s
participation in the Plan. The information is based on the securities, exchange control and other laws in effect in the respective countries as of [DATE] 2017, if
applicable. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Participant not rely on the information herein
as the only source of information relating to the consequences of Participant’s participation in the Plan because the information may be out of date at the time that
Participant exercises the Option or sells Shares acquired under the Plan.

In addition, the information is general in nature and may not apply to Participant’s particular situation, and the Company is not in a position to assure Participant of
any particular result. Accordingly, Participant is advised to seek appropriate professional advice as to how the relevant laws in Participant’s country may apply to
Participant’s situation.

Finally, if Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or
Participant transfers employment and/or residency after the Date of Grant, the information contained herein may not apply to Participant in the same manner.
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APPENDIX

ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

[TO BE INCLUDED, AS APPLICABLE]
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ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD
GRANT NUMBER:                     

Unless otherwise defined herein, the terms defined in the Alteryx, Inc. 2017 Equity Incentive Plan (the “ Plan
”) will have the same meanings in this Notice of
Restricted Stock Unit Award and the electronic representation of this Notice of Restricted Stock Unit Award established and maintained by the Company or a third
party designated by the Company (this “ Notice
”).

Name:

Address:

You (“ Participant
”) have been granted an award of Restricted Stock Units (“ RSUs
”) under the Plan subject to the terms and conditions of the Plan, this Notice
and the attached Restricted Stock Unit Award Agreement (hereinafter the “ Agreement
”), including any applicable country-specific provisions in the appendix
attached hereto (the “ Appendix
”), which constitutes part of this Agreement.
 

Number of RSUs:   

Date of Grant:   

Vesting Commencement Date:   

Expiration Date:

  

The earlier to occur of: (a) the date on which settlement of all RSUs granted hereunder occurs and (b) the
tenth anniversary of the Date of Grant. This RSU expires earlier if Participant’s Service terminates earlier,
as described in the Agreement.

Vesting Schedule:
  

Subject to the limitations set forth in this Notice, the Plan and the Agreement, the RSUs will vest in
accordance with the following schedule: [insert applicable vesting schedule]

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

Participant understands that Participant’s employment or consulting relationship or Service with the Company or a Parent or Subsidiary or Affiliate is for an
unspecified duration, can be terminated at any time ( i.e. , is “at-will”), except where otherwise prohibited by applicable law, and that nothing in this Notice, the
Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the RSUs pursuant to this Notice is earned only by
continuing Service as an Employee, Director or Consultant. Participant agrees and acknowledges that the Vesting Schedule may change prospectively in the event
that Participant’s service status changes between full- and part-time status in accordance with Company policies relating to work schedules and vesting of awards.
Participant also understands that this Notice is subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by
reference. Participant has read both the Agreement and the Plan. By accepting the RSUs, Participant consents to electronic delivery as set forth in the Agreement.
 
PARTICIPANT   ALTERYX, INC.

Signature:     By:   

Print Name:     Its:   



ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms defined in the Alteryx, Inc. 2017 Equity Incentive Plan (the “ Plan
”) will have the same defined meanings in this
Restricted Stock Unit Award Agreement (this “ Agreement
”).

Participant has been granted Restricted Stock Units (“ RSUs
”) subject to the terms, restrictions and conditions of the Plan, the Notice of Restricted Stock
Unit Award (the “ Notice
”) and this Agreement, including any applicable country-specific provisions in the appendix attached hereto (the “ Appendix
”), which
constitutes part of this Agreement.

1.      Settlement . Settlement of RSUs will be made within 30 days following the applicable date of vesting under the vesting schedule set forth in the Notice.
Settlement of RSUs will be in Shares. No fractional RSUs or rights for fractional Shares shall be created pursuant to this Agreement.

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

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

4.      Non-Transferability of RSUs . The RSUs and any interest therein will not be sold, assigned, transferred, pledged, hypothecated, or otherwise disposed of in
any manner other than by will or by the laws of descent or distribution or court order or unless otherwise permitted by the Committee on a case-by-case basis.

5.      Termination . If Participant’s Service terminates for any reason, all unvested RSUs will be forfeited to the Company forthwith, and all rights of Participant to
such RSUs will immediately terminate without payment of any consideration to Participant. Participant’s Service will be considered terminated as of the date
Participant is no longer providing services (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 Participant is employed or the terms of Participant’s employment agreement, if any) and will not, subject to the laws applicable to
Participant’s Award, be extended by any notice period mandated under local laws (e.g., Service would not include a period of “garden leave” or similar period).
Participant acknowledges and agrees that the Vesting Schedule may change prospectively in the event Participant’s service status changes between full- and part-
time status and/or in the event Participant is on an approved leave of absence in accordance with Company policies relating to work schedules and vesting of
awards or as determined by the Committee. Participant acknowledges that the vesting of the Shares pursuant to this Notice and Agreement is earned only by
continued Service. In case of any dispute as to whether termination of Service has occurred, the Committee will have sole discretion to determine whether such
termination of Service has occurred and the effective date of such termination (including whether Participant may still be considered to be providing services while
on an approved leave of absence).

6.      Withholding Taxes . Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s employer (the “ Employer
”)
the ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to Participant’s
participation in the Plan and legally applicable to Participant (“ Tax-Related
Items
”), is and remains Participant’s responsibility and may exceed the amount
actually withheld by the



Company or the Employer. Participant further acknowledges that the Company and/or the Employer (1) make no representations or undertakings regarding the
treatment of any Tax-Related Items in connection with any aspect of the RSUs, including, but not limited to, the grant, vesting or settlement of the RSUs and the
subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends; and (2) do not commit to and are under no obligation to structure
the terms of the grant or any aspect of the RSUs to reduce or eliminate Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if
Participant is subject to Tax-Related Items in more than one jurisdiction between the date of grant and the date of any relevant taxable or tax withholding event, as
applicable, Participant acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for
Tax-Related Items in more than one jurisdiction.

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

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

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

 

 (iii) withholding in Shares to be issued upon settlement of the RSUs, provided the Company only withholds the amount of Shares necessary to
satisfy the applicable statutory withholding amounts;

 

 (iv) Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer); or
 

 (v) any other arrangement approved by the Committee;

all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and 10b5-1 Trading Plan Policy,
if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act, then the Committee (as constituted in
accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from alternatives (i)-(v) above, and the Committee shall establish
the method prior to the Tax-Related Items withholding event. Depending on the withholding method, the Company may withhold or account for Tax-Related Items
by considering applicable statutory withholding amounts or other applicable withholding rates, including no more than maximum permissible rates, in which case
Participant will receive a refund of any over-withheld amount in cash and will have no entitlement to the Common Stock equivalent. If the obligation for
Tax-Related Items is satisfied by withholding in Shares, for tax purposes, Participant is deemed to have been issued the full number of Shares subject to the vested
RSUs, notwithstanding that a number of the Shares are held back solely for the purpose of paying the Tax-Related Items. The Fair Market Value of these Shares,
determined as of the effective date when taxes otherwise would have been withheld in cash, will be applied as a credit against the Tax-Related Items withholding.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required to
withhold or account for as a result of



Participant’s participation in the Plan that cannot be satisfied by the means previously described. The Company may refuse to issue or deliver the Shares or the
proceeds of the sale of Shares, if Participant fails to comply with Participant’s obligations in connection with the Tax-Related Items.

7.      Nature of Grant . By accepting the RSUs, Participant acknowledges, understands and agrees that:

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

(b)    the grant of the RSUs is voluntary and occasional and does not create any contractual or other right to receive future grants of RSUs, or benefits in lieu
of RSUs, even if RSUs have been granted in the past;

(c)    all decisions with respect to future RSU or other grants, if any, will be at the sole discretion of the Company;

(d)    the RSU grant and Participant’s participation in the Plan will not create a right to employment or be interpreted as forming an employment or services
contract with the Company, the Employer or any Parent or Subsidiary or Affiliate;

(e)    Participant is voluntarily participating in the Plan;

(f)    the RSUs and the Shares subject to the RSUs are not intended to replace any pension rights or compensation;

(g)    the RSUs and the Shares subject to the RSUs, and the income and value of same, are not part of normal or expected compensation for purposes of
calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension or retirement or
welfare benefits or similar payments;

(h)    the future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;

(i)    no claim or entitlement to compensation or damages will arise from forfeiture of the RSUs resulting from Participant’s termination of Service, and in
consideration of the grant of the RSUs to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the
Company, or any Parent or Subsidiary or Affiliate or the Employer, waives his or her ability, if any, to bring any such claim, and releases the Company, any Parent
or Subsidiary or Affiliate and the Employer 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, Participant will be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents
necessary to request dismissal or withdrawal of such claim;

(j)    unless otherwise provided in the Plan or by the Company in its discretion, the RSUs and the benefits evidenced by this Agreement do not create any
entitlement to have the RSUs or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out or substituted for, in connection
with any Corporate Transaction affecting the Shares; and



(k)    the following provisions apply only if Participant is providing services outside the United States:
 

 (i) the RSUs and the Shares subject to the RSUs are not part of normal or expected compensation or salary for any purpose;
 

 
(ii) Participant acknowledges and agrees that neither the Company, the Employer nor any Parent or Subsidiary or Affiliate will be liable for any

foreign exchange rate fluctuation between Participant’s local currency and the United States Dollar that may affect the value of the RSUs or of
any amounts due to Participant pursuant to the settlement of the RSUs or the subsequent sale of any Shares acquired upon settlement.

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

9.     Data
Privacy
.
Participant
hereby
explicitly
and
unambiguously
consents
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
Participant’s
personal
data
as
described
in
this
Agreement
and
any
other
RSU
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
Company
and
any
Parent
or
Subsidiary
or
Affiliate
for
the
exclusive
purpose
of
implementing,
administering
and
managing
Participant’s
participation
in
the
Plan.

Participant
understands
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
Participant,
including,
but
not
limited
to,
Participant’s
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
number
or
other
identification
number,
salary,
nationality,
job
title,
any
shares
of
stock
or
directorships
held
in
the
Company,
details
of
all
RSUs
or
any
other
entitlement
to
shares
of
stock
awarded,
canceled,
exercised,
vested,
unvested
or
outstanding
in
Participant’s
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
Plan.

Participant
understands
that
Data
will
be
transferred
to
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
Plan.
Participant
understands
that
the
recipients
of
the
Data
may
be
located
in
the
United
States
or
elsewhere,
and
that
the
recipients’
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
than
Participant’s
country.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
the
Data
by
contacting
his
or
her
local
human
resources
representative.
Participant
authorizes
the
Company,
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
and
any
other
possible
recipients
which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
the
Plan
to
receive,
possess,
use,
retain
and
transfer
the
Data,
in
electronic
or
other
form,
for
the
sole
purpose
of
implementing,
administering
and
managing
his
or
her
participation
in
the
Plan.
Participant
understands
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
Participant’s
participation
in
the
Plan.
Participant
understands
if
he
or
she
resides
outside
the
United
States,
he
or
she
may,
at
any
time,
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case
without
cost,
by
contacting
in
writing
his
or
her
local
human
resources
representative.
Further,
Participant
understands
that
he
or
she
is
providing
the
consents
herein
on
a



purely
voluntary
basis.
If
Participant
does
not
consent,
or
if
Participant
later
seeks
to
revoke
his
or
her
consent,
his
or
her
employment
status
or
service
and
career
with
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
withdrawing
Participant’s
consent
is
that
the
Company
would
not
be
able
to
grant
Participant
RSUs
or
other
equity
awards
or
administer
or
maintain
such
awards.
Therefore,
Participant
understands
that
refusing
or
withdrawing
his
or
her
consent
may
affect
Participant’s
ability
to
participate
in
the
Plan.
For
more
information
on
the
consequences
of
Participant’s
refusal
to
consent
or
withdrawal
of
consent,
Participant
understands
that
he
or
she
may
contact
his
or
her
local
human
resources
representative.

10.      Language . If Participant has received this Agreement or any other document related to 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.

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

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

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

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

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



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

17.      Governing Law and Venue . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto will be
governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law.

Any and all disputes relating to, concerning or arising from this Agreement, or relating to, concerning or arising from the relationship between the parties
evidenced by the Plan or this Agreement, will be brought and heard exclusively in the United States District Court for the District of Northern California or the
Superior Court of California, County of San Francisco. Each of the parties hereby represents and agrees that such party is subject to the personal jurisdiction of said
courts; hereby irrevocably consents to the jurisdiction of such courts in any legal or equitable proceedings related to, concerning or arising from such dispute, and
waives, to the fullest extent permitted by law, any objection which such party may now or hereafter have that the laying of the venue of any legal or equitable
proceedings related to, concerning or arising from such dispute which is brought in such courts is improper or that such proceedings have been brought in an
inconvenient forum.

18.      No Rights as Employee, Director or Consultant . Nothing in this Agreement will affect in any manner whatsoever the right or power of the Company, or a
Parent or Subsidiary or Affiliate of the Company, to terminate Participant’s Service, for any reason, with or without Cause.

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



which documents are delivered (if Participant has provided an electronic mail address), at any time by notifying the Company of such revised or revoked consent
by telephone, postal service or electronic mail through Stock Administration. Finally, Participant understands that Participant is not required to consent to
electronic delivery if local laws prohibit such consent.

20.      Insider Trading Restrictions/Market Abuse Laws . Participant acknowledges that, depending on Participant’s country, Participant may be subject to
insider trading restrictions and/or market abuse laws, which may affect Participant’s ability to acquire or sell the Shares or rights to Shares under the Plan during
such times as Participant is considered to have “inside information” regarding the Company (as defined by the laws in Participant’s country). Any restrictions under
these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable Company insider trading policy. Participant
acknowledges that it is Participant’s responsibility to comply with any applicable restrictions, and Participant is advised to speak to Participant’s personal advisor
on this matter.

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

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

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



APPENDIX

ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

Terms
and
Conditions

This Appendix includes additional terms and conditions that govern the RSUs granted to Participant under the Plan if Participant resides and/or works in one of the
countries below. This Appendix forms part of the Agreement. Any capitalized term used in this Appendix without definition will have the meaning ascribed to it in
the Notice, the Agreement or the Plan, as applicable.

If Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or Participant
transfers employment and/or residency between countries after the Date of Grant, the Company will, in its sole discretion, determine to what extent the additional
terms and conditions included herein will apply to Participant under these circumstances.

Notifications

This Appendix also includes information relating to exchange control and other issues of which Participant should be aware with respect to Participant’s
participation in the Plan. The information is based on the securities, exchange control and other laws in effect in the respective countries as [DATE] 2017, if
applicable. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Participant not rely on the information herein
as the only source of information relating to the consequences of Participant’s participation in the Plan because the information may be out of date at the time that
Participant vests in the RSUs or sells Shares acquired under the Plan.

In addition, the information is general in nature and may not apply to Participant’s particular situation, and the Company is not in a position to assure Participant of
any particular result. Accordingly, Participant is advised to seek appropriate professional advice as to how the relevant laws in Participant’s country may apply to
Participant’s situation.

Finally, if Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or
Participant transfers employment and/or residency after the Date of Grant, the information contained herein may not apply to Participant in the same manner.
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ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK AWARD

Unless otherwise defined herein, the terms defined in the Alteryx, Inc. (the “ Company
”) 2017 Equity Incentive Plan (the “ Plan
”) will have the same meanings in
this Notice of Restricted Stock Award and the electronic representation of this Notice of Restricted Stock Award established and maintained by the Company or a
third party designated by the Company (this “ Notice
”).

Name:

Address:

You (“ Participant
”) have been granted an the opportunity to purchase Shares of Common Stock of the Company that are subject to restrictions (the “ Restricted
Shares
”) and the terms and conditions of the Plan, this Notice and the attached Restricted Stock Purchase Agreement (the “ Restricted
Stock
Purchase
Agreement
”), including any applicable country-specific provisions in the appendix attached hereto (the “ Appendix
”), which constitutes part of this Restricted Stock Purchase
Agreement.
 
Grant Number :   

Total Number of Restricted Shares Awarded :   

Fair Market Value per Restricted Share :   $            

Total Fair Market Value of Award :   $            

Purchase Price per Restricted Share :   $            

Total Purchase Price for all Restricted Shares :   $            

Date of Grant :   

Vesting Commencement Date :   

Vesting Schedule :

  

Subject to the limitations set forth in this Notice, the Plan and the Restricted
Stock Purchase Agreement, the Restricted Shares will vest and the right of
repurchase will lapse, in whole or in part, in accordance with the following
schedule: [insert applicable vesting schedule]

By accepting (whether in writing, electronically or otherwise) the opportunity to purchase the Restricted Shares, Participant acknowledges and agrees to the
following:

Participant understands that Participant’s employment or consulting relationship or Service with the Company or a Parent or Subsidiary or Affiliate is for an
unspecified duration, can be terminated at any time (i.e., is “at-will”), except where otherwise prohibited by applicable law, and that nothing in this Notice, the
Restricted Stock Purchase Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the Restricted Shares
pursuant to this Notice is earned only by continuing Service as an Employee, Director or Consultant. Participant acknowledges and agrees that the Vesting
Schedule may change prospectively in the event Participant’s Service status changes between full- and part-time status and/or in the event Participant is on an
approved leave of absence in accordance with Company policies relating to work schedules and vesting of awards or as determined by the Committee. Participant
also understands that this Notice is subject to the terms and conditions of both the Restricted Stock Purchase Agreement and the Plan, both of which are
incorporated herein by reference. Participant has read both the Restricted Stock Purchase Agreement and the Plan. By acceptance of this opportunity to purchase
the Restricted Shares, Participant consents to electronic delivery, as set forth in the Restricted Stock Purchase Agreement. If the Restricted Stock Purchase
Agreement is not executed by Participant within thirty (30) days of the Date of Grant above, then this grant will be void.
 
PARTICIPANT   ALTERYX, INC.

Signature:     By:   

Printed Name:     Its:   



ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

RESTRICTED STOCK PURCHASE AGREEMENT

THIS RESTRICTED STOCK PURCHASE AGREEMENT (this “ Agreement
”), including any applicable country-specific provisions in the appendix
attached hereto (the “ Appendix
”), which constitutes part of this Agreement, is made by and between Alteryx, Inc., a Delaware corporation (the “ Company
”), and
Participant pursuant to the Company’s 2017 Equity Incentive Plan (the “ Plan
”). Unless otherwise defined herein, the terms defined in the Plan will have the same
meanings in this Agreement.

1.      Sale of Stock . Subject to the terms and conditions of this Agreement, on the Purchase Date (as defined below) the Company will issue and sell to
Participant, and Participant agrees to purchase from the Company the number of Shares shown on the Notice of Restricted Stock Award (the “ Notice
”) at the
purchase price per Share set forth in the Notice. The term “Shares” refers to the purchased Shares and all securities received in replacement of or in connection with
the Shares pursuant to stock dividends or splits, all securities received in replacement of the Shares in a recapitalization, merger, reorganization, exchange or the
like, and all new, substituted or additional securities or other properties to which Participant is entitled by reason of Participant’s ownership of the Shares.

2.      Time and Place of Purchase . The purchase and sale of the Shares under this Agreement will occur at the principal office of the Company
simultaneously with the execution of this Agreement by the parties, or on such other date as the Company and Participant will agree (the “ Purchase
Date
”). On
the Purchase Date (or as soon as reasonably practicable thereafter), the Company will issue a stock certificate registered in Participant’s name, or uncertificated
shares designated for the Participant in book entry form on the records of the Company’s transfer agent, representing the Shares to be purchased by Participant
against payment of the purchase price therefor by Participant by (a) check made payable to the Company, (b) cancellation of indebtedness of the Company to
Participant, (c) Participant’s personal services that the Committee has determined have already been rendered to the Company and have a value not less than
aggregate par value of the Shares to be issued Participant, or (d) a combination of the foregoing.

3.      Restrictions on Resale . By signing this Agreement, Participant agrees not to sell any Shares acquired pursuant to the Plan and this Agreement at a time
when applicable laws, regulations or the Company or underwriter trading policies prohibit exercise or sale.

3.1      Repurchase Right on Termination . For the purposes of this Agreement, a “ Repurchase
Event
” will mean an occurrence of one of the
following:

(i)     termination of Participant’s Service, whether voluntary or involuntary and with or without cause;

(ii)     resignation, retirement or death of Participant; or

(iii)      any attempted transfer by Participant of the Shares, or any interest therein, in violation of this Agreement.

Upon the occurrence of a Repurchase Event, the Company will have the right (but not an obligation) to purchase the Unvested Shares (as defined below) of
Participant at a price equal to the Purchase Price per Share (the “ Repurchase
Right
”). The Repurchase Right will lapse in accordance with the vesting schedule set
forth in the Notice. For purposes of this Agreement, “ Unvested
Shares
” means Stock pursuant to which the Company’s Repurchase Right has not lapsed.

3.2      Termination of Service . Participant acknowledges and agrees that the Vesting Schedule may change prospectively in the event Participant’s
Service status changes between full and part-time status and/or in the event Participant is on an approved leave of absence in accordance with
 

2



Company policies relating to work schedules and vesting of awards or as determined by the Committee. Participant acknowledges that the vesting of the Shares
pursuant to this Notice and Agreement is earned only by continued Service. In case of any dispute as to whether termination of Service has occurred, the
Committee will have sole discretion to determine whether such termination of Service has occurred and the effective date of such termination (including whether
Participant may still be considered to be providing services while on an approved leave of absence).

3.3      Exercise of Repurchase Right . Unless the Company provides written notice to Participant within 90 days from the date of termination of
Participant’s Service to the Company that the Company does not intend to exercise its Repurchase Right with respect to some or all of the Unvested Shares, the
Repurchase Right will be deemed automatically exercised by the Company as of the 90th day following such termination, provided that the Company may notify
Participant that it is exercising its Repurchase Right as of a date prior to such 90th day. Unless Participant is otherwise notified by the Company pursuant to the
preceding sentence that the Company does not intend to exercise its Repurchase Right as to some or all of the Unvested Shares, execution of this Agreement by
Participant constitutes written notice to Participant of the Company’s intention to exercise its Repurchase Right with respect to all Unvested Shares to which such
Repurchase Right applies at the time of termination of Participant’s Service. The Company, at its choice, may satisfy its payment obligation to Participant with
respect to exercise of the Repurchase Right by (i) delivering a check to Participant in the amount of the purchase price for the Unvested Shares being repurchased,
(ii) in the event Participant is indebted to the Company, canceling an amount of such indebtedness equal to the purchase price for the Unvested Shares being
repurchased (if and to the extent permitted by applicable law), (iii) in the event Participant purchased Unvested Shares pursuant to Section 2(c), at the time of
termination of Participant’s Service, Participant will forfeit all of Participant’s Unvested Shares or (iv) by a combination of (i) and (ii) so that the combined
payment and cancellation of indebtedness equals such purchase price. In the event of any deemed automatic exercise of the Repurchase Right by canceling an
amount of such indebtedness equal to the purchase price for the Unvested Shares being repurchased, such cancellation of indebtedness will be deemed
automatically to occur as of the 90th day following termination of Participant’s employment or consulting relationship unless the Company otherwise satisfies its
payment obligations. As a result of any repurchase of Unvested Shares pursuant to the Repurchase Right, the Company will become the legal and beneficial owner
of the Unvested Shares being repurchased and will have all rights and interest therein or related thereto, and the Company will have the right to transfer to its own
name the number of Unvested Shares being repurchased by the Company, without further action by Participant.

3.4      Acceptance of Restrictions . Acceptance of the Shares will constitute Participant’s agreement to such restrictions and the legending of his or her
certificates or the notation in the Company’s direct registration system for stock issuance and transfer of such restrictions and accompanying legends set forth in
Section 4.1 with respect thereto. Notwithstanding such restrictions, however, so long as Participant is the holder of the Shares, or any portion thereof, he or she will
be entitled to receive all dividends declared on and to vote the Shares and to all other rights of a stockholder with respect thereto.

3.5      Non-Transferability of Unvested Shares . In addition to any other limitation on transfer created by applicable securities laws or any other
agreement between the Company and Participant, Participant may not transfer any Unvested Shares, or any interest therein, unless consented to in writing by a duly
authorized representative of the Company. Any purported transfer is void and of no effect, and no purported transferee thereof will be recognized as a holder of the
Unvested Shares for any purpose whatsoever. Should such a transfer purport to occur, the Company may refuse to carry out the transfer on its books, set aside the
transfer, or exercise any other legal or equitable remedy. In the event the Company consents to a transfer of Unvested Shares, all transferees of Shares or any
interest therein will receive and hold such Shares or interest subject to the provisions of this Agreement, including, insofar as applicable, the Repurchase Right. In
the event of any purchase by the Company hereunder where the Shares or interest are held by a transferee, the transferee will be obligated, if requested by the
Company, to transfer the Shares or interest to the Participant for consideration equal to the amount to be paid by the Company hereunder. In the event the
Repurchase Right is deemed exercised by the
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Company, the Company may deem any transferee to have transferred the Shares or interest to Participant prior to their purchase by the Company, and payment of
the purchase price by the Company to such transferee will be deemed to satisfy Participant’s obligation to pay such transferee for such Shares or interest, and also
to satisfy the Company’s obligation to pay Participant for such Shares or interest.

3.6      Assignment . The Repurchase Right may be assigned by the Company in whole or in part to any persons or organization.

4.      Restrictive Legends and Stop Transfer Orders .

4.1      Legends . The certificate or certificates or book entry or book entries representing the Shares will bear or be noted by the Company’s transfer
agent with the following legend (as well as any legends required by applicable state and federal corporate and securities laws):

THE SHARES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT
BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

4.2      Stop-Transfer Notices . Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may issue
appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate notations to the
same effect in its own records.

4.3      Refusal to Transfer . The Company will not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in
violation of any of the provisions of this Agreement or (ii) to treat as the owner or to accord the right to vote or pay dividends to any purchaser or other transferee
to whom such Shares will have been so transferred.

5.      No Rights as Employee, Director or Consultant . Nothing in this Agreement will affect in any manner whatsoever the right or power of the Company,
or a Parent or Subsidiary of the Company, to terminate Participant ’ s Service, for any reason, with or without cause.

6.      Section  83(b) Election . Participant hereby acknowledges that he or she has been informed that, with respect to the purchase of the Shares, an election
may be filed by the Participant with the Internal Revenue Service, within 30 days of the purchase of the Shares, electing pursuant to Section 83(b) of the Code to be
taxed currently on any difference between the purchase price of the Shares and their Fair Market Value on the date of purchase (the “ Election
”). Making the
Election will result in recognition of taxable income to the Participant on the date of purchase, measured by the excess, if any, of the Fair Market Value of the
Shares over the purchase price for the Shares. Absent such an Election, taxable income will be measured and recognized by Participant at the time or times on
which the Company’s Repurchase Right lapses. Participant is strongly encouraged to seek the advice of his or her own tax consultants in connection with the
purchase of the Shares and the advisability of filing of the Election. PARTICIPANT ACKNOWLEDGES THAT IT IS SOLELY PARTICIPANT’S
RESPONSIBILITY, AND NOT THE COMPANY’S RESPONSIBILITY, TO TIMELY FILE THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN
IF PARTICIPANT REQUESTS THE COMPANY, OR ITS REPRESENTATIVE, TO MAKE THIS FILING ON PARTICIPANT’S BEHALF.

7.      Miscellaneous .

7.1      Acknowledgement . The Company and Participant agree that the Restricted Shares are granted under and governed by the Notice, this
Agreement and by the provisions of the Plan (incorporated herein by reference). Participant: (i) acknowledges receipt of a copy of the Plan and the Plan prospectus,
(ii) represents that Participant has carefully read and is familiar with their provisions, and
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(iii) hereby accepts the Restricted Shares subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.
7.2      Notices . Any notice to be given under the terms of the Plan will be addressed to the Company in care of its principal office, and any notice to

be given to the Participant will be addressed to such Participant at the address maintained by the Company for such person or at such other address as the
Participant may specify in writing to the Company.

7.3      U.S. Tax Consequences . Unless an Election (defined above) is made, upon vesting of Shares, Participant will include in taxable income the
difference between the fair market value of the vesting Shares, as determined on the date of their vesting, and the price paid for the Shares. This will be treated as
ordinary income by Participant and will be subject to withholding by the Company when required by applicable law. In the absence of an Election (defined below),
the Company will withhold a number of vesting Shares with a fair market value (determined on the date of their vesting) equal to the applicable amount the
Company is required to withhold for income and employment taxes. If Participant makes an Election, then Participant must, prior to making the Election, pay in
cash (or check) to the Company an amount equal to the amount the Company is required to withhold for income and employment taxes.

7.4      Withholding Taxes and Stock Withholding . Regardless of any action the Company or Participant’s actual employer (the “ Employer
”) takes
with respect to any or all income tax, social insurance, payroll tax, payment on account or other tax-related withholding (“ Tax-Related
Items
”), Participant
acknowledges that the ultimate liability for all Tax-Related Items legally due by Participant is and remains Participant’s responsibility and that the Company and/or
the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Shares received
under this award, including the award or vesting of such Shares, the subsequent sale of Shares under this award and the receipt of any dividends; and (2) do not
commit to structure the terms of the award or any aspect of the Restricted Shares to reduce or eliminate Participant’s liability for Tax-Related Items. Participant
acknowledges that if Participant is subject to Tax-Related Items in more than one jurisdiction, the Company and/or the Employer may be required to withhold or
account for Tax-Related Items in more than one jurisdiction.

The Company will only recognize Participant as a record holder of Shares if Participant has paid or made adequate arrangements satisfactory to the Company
and/or the Employer to satisfy all withholding and payment on account obligations of the Company and/or the Employer. In this regard, Participant authorizes the
Company and/or the Employer to withhold all applicable Tax-Related Items legally payable by Participant from Participant’s wages or other cash compensation
paid to Participant by the Company and/or the Employer. With the Company’s consent, these arrangements may also include, if permissible under local law,
(a) withholding Shares that otherwise would be released from the Repurchase Right when they vest, provided that the Company only withholds the amount of
Shares necessary to satisfy the applicable statutory withholding amount, (b) having the Company withhold taxes from the proceeds of the sale of the Shares, either
through a voluntary sale or through a mandatory sale arranged by the Company (on Participant’s behalf and Participant hereby authorizes such sales by this
authorization), (c) Participant’s payment of a cash amount (including by check representing readily available funds or a wire transfer), or (d) any other arrangement
approved by the Company; all under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and 10b5-1
Trading Plan Policy, if applicable; provided however, that if Participant is a Section 16 officer of the Company under the Exchange Act, then the Committee (as
constituted in accordance with Rule 16b-3 under the Exchange Act) shall establish the method of withholding from alternatives (a)-(d) above, and the Committee
shall establish the method prior to the Tax-Related Items withholding event. The Fair Market Value of these Shares, determined as of the effective date when taxes
otherwise would have been withheld in cash, will be applied as a credit against the withholding taxes. Participant shall pay to the Company or the Employer any
amount of Tax-Related Items that the Company or the Employer may be required to withhold as a result of Participant’s participation in the Plan or Participant’s
purchase of Shares that cannot be satisfied by the means previously described. Finally, Participant acknowledges
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that the Company has no obligation to deliver Shares to Participant until Participant has satisfied the obligations in connection with the Tax-Related Items as
described in this Section.

7.5      Consent to Electronic Delivery of All Plan Documents and Disclosures . By Participant’s acceptance (whether in writing, electronically or
otherwise) of the Notice, Participant and the Company agree that this opportunity to purchase Restricted Shares is granted under and governed by the terms and
conditions of the Plan, the Notice and this Agreement. Participant has reviewed the Plan, the Notice and this Agreement in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Agreement, and fully understands all provisions of the Plan, the Notice and this Agreement. Participant hereby
agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions relating to the Plan, the Notice and this
Agreement. Participant further agrees to notify the Company upon any change in Participant’s residence address. By acceptance of this opportunity to purchase
Restricted Shares, Participant agrees to participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party
designated by the Company and consents to the electronic delivery of the Notice, this Agreement, the Plan, account statements, Plan prospectuses required by the
U.S. Securities and Exchange Commission, U.S. financial reports of the Company, and all other documents that the Company is required to deliver to its security
holders (including, without limitation, annual reports and proxy statements) or other communications or information related to the Restricted Shares and current or
future participation in the Plan. Electronic delivery may include the delivery of a link to the Company intranet or the internet site of a third party involved in
administering the Plan, the delivery of the document via e-mail or such other delivery determined at the Company’s discretion. Participant acknowledges that
Participant may receive from the Company a paper copy of any documents delivered electronically at no cost if Participant contacts the Company by telephone,
through a postal service or electronic mail to Stock Administration. Participant further acknowledges that Participant will be provided with a paper copy of any
documents delivered electronically if electronic delivery fails; similarly, Participant understands that Participant must provide on request to the Company or any
designated third party a paper copy of any documents delivered electronically if electronic delivery fails. Also, Participant understands that Participant’s consent
may be revoked or changed, including any change in the electronic mail address to which documents are delivered (if Participant has provided an electronic mail
address), at any time by notifying the Company of such revised or revoked consent by telephone, postal service or electronic mail through Stock Administration.
Finally, Participant understands that Participant is not required to consent to electronic delivery if local laws prohibit such consent.

7.6      Counterparts . This Agreement may be executed in two or more counterparts, each of which will he deemed an original and all of which
together will constitute one instrument.

7.7      Nature of Grant . By accepting this Restricted Stock Award, Participant acknowledges, understands and agrees that:

(i)     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 by the Plan;

(ii)     the grant of the Restricted Stock Award is voluntary and occasional and does not create any contractual or other right to receive future
grants of options, or benefits in lieu of Restricted Stock Awards, even if Restricted Stock Award s have been granted in the past;

(iii)     all decisions with respect to future Restricted Stock Awards or other grants, if any, will be at the sole discretion of the Company;

(iv)     the Restricted Stock Award and Participant’s participation in the Plan will not create a right to employment or be interpreted as forming
an employment or service contract with the Company, the Employer or any Parent or Subsidiary or Affiliate;
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(v)     Participant is voluntarily participating in the Plan;

(vi)     the Restricted Stock Award and any Shares acquired under the Plan are not intended to replace any pension rights or compensation;

(vii)     the Restricted Stock Award and any Shares acquired under the Plan and the income and value of same, are not part of normal or
expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service
awards, pension or retirement or welfare benefits or similar payments;

(viii)     the future value of the Shares is unknown, indeterminable, and cannot be predicted with certainty;

(ix)     if the underlying Shares do not increase in value, the Restricted Stock Award Option will not increase in value, or may become
worthless;

(x)     the value of such Shares may increase or decrease in value, even below the Purchase Price;

(xi)     no claim or entitlement to compensation or damages will arise from forfeiture of the Shares resulting from Participant ceasing to
provide employment or other services to the Company or the Employer (for any reason whatsoever, whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where Participant is employed or the terms of Participant’s employment agreement, if any), and in consideration of the grant of
the Restricted Stock Award to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the Company, any
Parent or Subsidiary or Affiliate or the Employer, waives his or her ability, if any, to bring any such claim, and releases the Company, any Parent or Subsidiary or
Affiliate and the Employer 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, Participant will be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to
request dismissal or withdrawal of such claim;

(xii)     unless otherwise provided in the Plan or by the Company in its discretion, the Restricted Stock Award and the benefits evidenced by
this Agreement do not create any entitlement to have the Restricted Stock Award or any such benefits transferred to, or assumed by, another company nor to be
exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(xiii)     the following provisions apply only if Participant is providing services outside the United States:

(1)     the Restricted Stock Award and the Shares subject to the Restricted Stock Award are not part of normal or expected
compensation or salary for any purpose;

(2)     Participant acknowledges and agrees that neither the Company, the Employer nor any Parent or Subsidiary or Affiliate will be
liable for any foreign exchange rate fluctuation between Participant’s local currency and the United States Dollar that may affect the value of the Restricted Stock
Award or of any amounts due to Participant pursuant to the subsequent sale of any Shares acquired upon exercise.

7.8      Data Privacy . Participant
hereby
explicitly
and
unambiguously
consents
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
Participant
’
s
personal
data
as
described
in
this
Agreement
and
any
other
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
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C
ompany
and
any
Parent
or
Subsidiary
or
Affiliate
of
for
the
exclusive
purpose
of
implementing,
administering
and
managing
Participant
’
s
participation
in
the
Plan.

Participant
understands
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
Participant,
including,
but
not
limited
to,
Participant’s
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
number
or
other
identification
number,
salary,
nationality,
job
title,
any
shares
of
stock
or
directorships
held
in
the
Company,
details
of
all
equity
awards
or
any
other
entitlement
to
shares
of
stock
awarded,
canceled,
exercised,
vested,
unvested
or
outstanding
in
Participant’s
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
Plan.

Participant
understands
that
Data
will
be
transferred
to
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time
or
its
affiliates
or
such
other
stock
plan
service
provider
as
may
be
selected
by
the
Company
in
the
future,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
Plan.
Participant
understands
that
the
recipients
of
the
Data
may
be
located
in
the
United
States
or
elsewhere,
and
that
the
recipient’s
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
than
Participant’s
country.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
the
Data
by
contacting
his
or
her
local
human
resources
representative.
Participant
authorizes
the
Company,
the
stock
plan
service
provider
as
may
be
designated
by
the
Company
from
time
to
time,
and
its
affiliates,
and
any
other
possible
recipients
which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
the
Plan
to
receive,
possess,
use,
retain
and
transfer
the
Data,
in
electronic
or
other
form,
for
the
sole
purposes
of
implementing,
administering
and
managing
Participant’s
participation
in
the
Plan.
Participant
understands
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
Participant’s
participation
in
the
Plan.
Participant
understands
that
if
he
or
she
resides
outside
the
United
States,
he
or
she
may,
at
any
time,
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case
without
cost,
by
contacting
in
writing
his
or
her
local
human
resources
representative.
Further,
Participant
understands
that
he
or
she
is
providing
the
consents
herein
on
a
purely
voluntary
basis.
If
Participant
does
not
consent,
or
if
Participant
later
seeks
to
revoke
his
or
her
consent,
his
or
her
employment
status
or
service
and
career
with
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
withdrawing
Participant’s
consent
is
that
the
Company
would
not
be
able
to
grant
Participant
options
or
other
equity
awards
or
administer
or
maintain
such
awards.
Therefore,
Participant
understands
that
refusing
or
withdrawing
his
or
her
consent
may
affect
Participant’s
ability
to
participate
in
the
Plan.
For
more
information
on
the
consequences
of
Participant’s
refusal
to
consent
or
withdrawal
of
consent,
Participant
understands
that
he
or
she
may
contact
his
or
her
local
human
resources
representative.

7.9      Language . If Participant has received this Agreement, or any other document related to the Shares 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.

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

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

7.12      Compliance with Laws and Regulations . The issuance of Shares will be subject to and conditioned upon compliance by the Company and
Participant with all applicable state and federal laws and regulations and with all applicable requirements of any stock exchange or automated quotation system on
which the Company’s Common Stock may be listed or quoted at the time of such issuance or transfer.

7.13      Governing Law and Venue; Severability . If one or more provisions of this Agreement are held to be unenforceable under applicable law, the
parties agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such
provision, then (i) such provision will be excluded from this Agreement, (ii) the balance of this Agreement will be interpreted as if such provision were so excluded
and (iii) the balance of this Agreement will be enforceable in accordance with its terms. This Agreement and all acts and transactions pursuant hereto and the rights
and obligations of the parties hereto will be governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to
principles of conflicts of law. Any and all disputes relating to, concerning or arising from this Agreement, or relating to, concerning or arising from the relationship
between the parties evidenced by the Plan or this Agreement, will be brought and heard exclusively in the United States District Court for the District of Northern
California or the Superior Court of California, County of San Francisco. Each of the parties hereby represents and agrees that such party is subject to the personal
jurisdiction of said courts; hereby irrevocably consents to the jurisdiction of such courts in any legal or equitable proceedings related to, concerning or arising from
such dispute, and waives, to the fullest extent permitted by law, any objection which such party may now or hereafter have that the laying of the venue of any legal
or equitable proceedings related to, concerning or arising from such dispute which is brought in such courts is improper or that such proceedings have been brought
in an inconvenient forum.

7.14      Construction . This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement will be deemed to be the product of all of the parties hereto, and no ambiguity will be construed in favor of or against
any one of the parties hereto.

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

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

ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

RESTRICTED STOCK PURCAHSE AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

Terms
and
Conditions

This Appendix includes additional terms and conditions that govern the Restricted Shares granted to Participant under the Plan if Participant resides and/or works
in one of the countries below. This Appendix forms part of the Agreement. Any capitalized term used in this Appendix without definition will have the meaning
ascribed to it in the Notice, the Agreement or the Plan, as applicable.

If Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or Participant
transfers employment and/or residency between countries after the Date of Grant, the Company will, in its sole discretion, determine to what extent the additional
terms and conditions included herein will apply to Participant under these circumstances.

Notifications

This Appendix also includes information relating to exchange control and other issues of which Participant should be aware with respect to Participant’s
participation in the Plan. The information is based on the securities, exchange control and other laws in effect in the respective countries as [DATE] 2017, if
applicable. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Participant not rely on the information herein
as the only source of information relating to the consequences of Participant’s participation in the Plan because the information may be out of date at the time that
Participant vests in the RSUs or sells Shares acquired under the Plan.

In addition, the information is general in nature and may not apply to Participant’s particular situation, and the Company is not in a position to assure Participant of
any particular result. Accordingly, Participant is advised to seek appropriate professional advice as to how the relevant laws in Participant’s country may apply to
Participant’s situation.

Finally, if Participant is a citizen or resident of a country, or is considered resident of a country, other than the one in which Participant is currently working, or
Participant transfers employment and/or residency after the Date of Grant, the information contained herein may not apply to Participant in the same manner.
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APPENDIX

ALTERYX, INC.
2017 EQUITY INCENTIVE PLAN

RESTRICTED STOCK PURCHASE AWARD AGREEMENT

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

[TO BE INCLUDED, AS APPLICABLE]
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RECEIPT

Alteryx, Inc. hereby acknowledges receipt of (check as applicable):

☐ A check or wire transfer in the amount of $         

☐ The cancellation of indebtedness in the amount of $         

☐ Given by                      as consideration for the book entry in Participant’s name or Certificate No. -      for                  shares of Common Stock of Alteryx, Inc.

☐ Other method as permitted by the Plan and specifically approved by the Board or Committee, and described here:
 
 

Dated:                     
 

ALTERYX, INC.

By:   

Print Name:   

Its:   
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RECEIPT AND CONSENT

The undersigned hereby acknowledges the book entry in his or her name or receipt of a photocopy of Certificate No. -      for                  shares of Common
Stock of Alteryx, Inc. (the “ Company
”).

The undersigned further acknowledges that the Secretary of the Company, or his or her designee, is acting as escrow holder pursuant to the Restricted Stock
Agreement that he or she has previously entered into with the Company. As escrow holder, the Secretary of the Company, or his or her designee, holds the original
of the aforementioned certificate issued in the undersigned’s name. To facilitate any transfer of Shares to the Company pursuant to the Restricted Stock Agreement,
the undersigned has executed the attached Assignment Separate from Certificate.

Dated:              , 20     
 
Signature:   

Print Name:   
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STOCK  POWER  AND  ASSIGNMENT
SEPARATE FROM STOCK CERTIFICATE

FOR VALUE RECEIVED and pursuant to that certain Restricted Stock Agreement dated as of              ,          , [ COMPLETE
AT
THE
TIME
OF
PURCHASE
] (the “ Agreement
”), the undersigned hereby sells, assigns and transfers unto                      ,                  shares of the Common Stock of Alteryx, Inc.,
a Delaware corporation (the “ Company
”), standing in the undersigned’s name on the books of the Company represented hereby by book entry or by Certificate
No(s).                      [ COMPLETE
AT
THE
TIME
OF
PURCHASE
] delivered herewith, and does hereby irrevocably constitute and appoint the Secretary of the
Company as the undersigned’s attorney-in-fact, with full power of substitution, to transfer said stock on the books of the Company. THIS ASSIGNMENT MAY
ONLY BE USED AS AUTHORIZED BY THE AGREEMENT AND ANY EXHIBITS THERETO.

Dated:              ,         
 

PARTICIPANT

Signature:   

Print Name:   

Instructions : Please do not fill in any blanks other than the signature line. The purpose of this document is to enable the Company and/or its assignee(s) to acquire
the shares upon exercise of its “Repurchase Right” set forth in the Agreement without requiring additional action.
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Exhibit 10.4

ALTERYX, INC.
2017 E MPLOYEE S TOCK P URCHASE P LAN

1.      Establishment of Plan . Alteryx, Inc., a Delaware corporation (the “ Company
”), proposes to grant options to purchase shares of Common Stock to
eligible employees of the Company and its Participating Corporations pursuant to this Plan. The Company intends this Plan to qualify as an “employee stock
purchase plan” under Code Section 423 (including any amendments to or replacements of such Section), and this Plan shall be so construed. Any term not
expressly defined in this Plan but defined for purposes of Code Section 423 shall have the same definition herein. However, with regard to offers of options for
purchase of the Common Stock under the Plan to employees outside the United States working for a Subsidiary or an Affiliate, the Board may offer a subplan or an
option that is not intended to meet the Code Section 423 requirements, provided, if necessary under Code Section 423, that the other terms and conditions of the
Plan are met. Subject to Section 14, a total of One Million One Hundred Thousand (1,100,000) shares of Common Stock is reserved for issuance under this Plan. In
addition, on each January 1 for the first ten (10) calendar years after the first Offering Date, the aggregate number of shares of Common Stock reserved for issuance
under the Plan shall be increased automatically by the number of shares equal to one percent (1%) of the total number of outstanding shares of Class A common
stock and Class B common stock on the immediately preceding December 31 ( rounded down to the nearest whole share ); provided, that the Board or the
Committee may in its sole discretion reduce the amount of the increase in any particular year; and, provided further , that the aggregate number of shares issued
over the term of this Plan shall not exceed Eleven Million (11,000,000) shares of Common Stock. The number of shares reserved for issuance under this Plan and
the maximum number of shares that may be issued under this Plan shall be subject to adjustments effected in accordance with Section 14 of this Plan. Capitalized
terms not defined elsewhere in the text are defined in Section 27.

2.      Purpose . The purpose of this Plan is to provide eligible employees of the Company and Participating Corporations with a means of acquiring an equity
interest in the Company through payroll deductions, to enhance such employees’ sense of participation in the affairs of the Company and Participating
Corporations, and to provide an incentive for continued employment.

3.      Administration . The Plan will be administered by the Compensation Committee of the Board or by the Board (either referred to herein as the “
Committee
”). Subject to the provisions of this Plan and the limitations of Section 423 of the Code or any successor provision in the Code, all questions of
interpretation or application of this Plan shall be determined by the Committee and its decisions shall be final and binding upon all Participants. The Committee
will have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan, to determine eligibility and decide upon any and all claims
filed under the Plan. Every finding, decision and determination made by the Committee will, to the full extent permitted by law, be final and binding upon all
parties. Notwithstanding any provision to the contrary in this Plan, the Committee may adopt rules and/or procedures relating to the operation and administration of
the Plan to accommodate requirements of local law and procedures outside of the United States. The Committee will have the authority to determine the Fair
Market Value of the Common Stock (which determination shall be final, binding and conclusive for all purposes) in accordance with Section 8 below and to
interpret Section 8 of the Plan in connection with circumstances that impact the Fair Market Value. Members of the Committee shall receive no compensation for
their services



in connection with the administration of this Plan, other than standard fees as established from time to time by the Board for services rendered by Board members
serving on the Board or its committees. All expenses incurred in connection with the administration of this Plan shall be paid by the Company. For purposes of this
Plan, the Committee may designate separate offerings under the Plan (the terms of which need not be identical) in which eligible employees of one or more
Participating Corporations will participate, even if the dates of the applicable Offering Periods of each such offering are identical.

4.      Eligibility . Any employee of the Company or the Participating Corporations is eligible to participate in an Offering Period under this Plan except the
following (other than where prohibited by applicable law):

(a)    employees who are not employed by the Company or a Participating Corporation prior to the beginning of such Offering Period or prior to such
other time period as specified by the Committee;

(b)    employees who are customarily employed for twenty (20) or less hours per week;

(c)    employees who are customarily employed for five (5) months or less in a calendar year;

(d)    employees who, together with any other person whose stock would be attributed to such employee pursuant to Section 424(d) of the Code, own
stock or hold options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of the Company or
any of its Participating Corporations or who, as a result of being granted an option under this Plan with respect to such Offering Period, would own stock or hold
options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of the Company or any of its
Participating Corporations;

(e)    employees who do not meet any other eligibility requirements that the Committee may choose to impose (within the limits permitted by the
Code); and

(f)    individuals who provide services to the Company or any of its Participating Corporations as independent contractors who are reclassified as
common law employees for any reason except for federal income and employment tax purposes.

The foregoing notwithstanding, an individual shall not be eligible if his or her participation in the Plan is prohibited by the law of any country that has jurisdiction
over him or her, if complying with the laws of the applicable country would cause the Plan to violate Section 423 of the Code, or if he or she is subject to a
collective bargaining agreement that does not provide for participation in the Plan.

5.      Offering Dates .

(a)    While the Plan is in effect, the Committee shall determine the duration and commencement date of each Offering Period, provided that an
Offering Period shall in no event
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be longer than twenty-seven (27) months, except as otherwise provided by an applicable subplan. Offering Periods may be consecutive or overlapping. Each
Offering Period may consist of one or more Purchase Periods during which payroll deductions of Participants are accumulated under this Plan. While the Plan is in
effect, the Committee shall determine the duration and commencement date of each Offering Period and Purchase Period, provided that a Purchase Period shall in
no event end later than the close of the Offering Period in which it begins. Purchase Periods shall be consecutive.

(b)    The initial Offering Period shall commence on the Effective Date, and shall end with the Purchase Date that occurs on or prior to the February 14
th or August 14 th that first occurs after the commencement of the initial Offering Period or another date selected by the Committee (but in any event not more than
twenty-seven (27) months after the Effective Date). The initial Offering Period shall consist of a single Purchase Period. Thereafter, a new six-month Offering
Period shall commence on each subsequent February 15 th or August 15 th , with each such Offering Period also consisting of a single six-month Purchase Period
ending on August14 th or February 14 th , respectively, except as otherwise provided by an applicable subplan or on such other date selected by the Committee. The
Committee shall have the power to change these terms as provided in Section 25 below.

6.      Participation in this Plan .

(a)    Any employee who is an eligible employee determined in accordance with Section 4 immediately prior to the initial Offering Period will be
automatically enrolled in the initial Offering Period under this Plan at a contribution level equal to fifteen percent (15%). Notwithstanding the foregoing, an eligible
employee may elect once to decrease his or her contribution rate for the initial Offering Period under the Plan by delivering a subscription agreement to the
Company and/or by affecting such decrease through an authorized third party administrator (the “ Third
Party
Administrator
”), within thirty (30) days after the
filing of an effective registration statement pursuant to Form S-8, or such longer time as may be determined by the Committee.

(b)    With respect to Offering Periods after the initial Offering Period, an eligible employee determined in accordance with Section 4 may elect to
become a Participant by submitting a subscription agreement, or electronic representation thereof, to the Company and/or via the Third Party Administrator’s
standard process, prior to the commencement of the Offering Period to which such agreement relates in accordance with such rules as the Committee may
determine.

(c)    Once an employee becomes a Participant in an Offering Period, then such Participant will automatically participate in each subsequent Offering
Period commencing immediately following the last day of such prior Offering Period at the same contribution level unless the Participant withdraws or is deemed
to withdraw from this Plan or terminates further participation in the Offering Period as set forth in Section 11 below or otherwise notifies the Company of a change
in the Participant’s contribution letter by filing an additional subscription agreement or electronic representation thereof with the Company and/or the Third Party
Administrator, prior to the next Offering Period. A Participant that is automatically enrolled in a
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subsequent Offering Period pursuant to this section is not required to file any additional subscription agreement in order to continue participation in this Plan.

7.      Grant of Option on Enrollment . Becoming a Participant with respect to an Offering Period will constitute the grant (as of the Offering Date) by the
Company to such Participant of an option to purchase on the Purchase Date up to that number of shares of Common Stock determined by a fraction, the numerator
of which is the amount of the contribution level for such Participant multiplied by such Participant’s Compensation (as defined in Section 9 below) during such
Purchase Period and the denominator of which is the lower of (i) eighty-five percent (85%) of the Fair Market Value of a share of the Common Stock on the
Offering Date (but in no event less than the par value of a share of the Company’s Common Stock), or (ii) eighty-five percent (85%) of the Fair Market Value of a
share of the Common Stock on the Purchase Date (but in no event less than the par value of a share of the Common Stock); provided , however , that for the
Purchase Period within the initial Offering Period the numerator shall be fifteen percent (15%) of the Participant’s compensation for such Purchase Period, or such
lower percentage as determined by the Committee prior to the Effective Date or pursuant to a Participant’s election to lower the amount as set forth in Section 6(a)
above, and provided, further , that the number of shares of Common Stock subject to any option granted pursuant to this Plan shall not exceed the lesser of (x) the
maximum number of shares set by the Committee pursuant to Section 10(b) below with respect to the applicable Purchase Date, or (y) the maximum number of
shares which may be purchased pursuant to Section 10(a) below with respect to the applicable Purchase Date.

8.      Purchase Price . The Purchase Price in any Offering Period shall be eighty-five percent (85%) of the lesser of:

(a)    The Fair Market Value on the Offering Date; or

(b)    The Fair Market Value on the Purchase Date.

9.      Payment of Purchase Price; Payroll Deduction Changes; Share Issuances .

(a)    The Purchase Price of the shares is accumulated by regular payroll deductions made during each Offering Period, unless the Committee
determines that contributions may be, or are required to be, made in another form (including payment by check at the end of a Purchase Period or, due to local law
requirements, in another form with respect to categories of Participants outside the United States). The deductions are made as a percentage of the Participant’s
compensation in one percent (1%) increments not less than one percent (1%), nor greater than fifteen percent (15%) or such lower limit set by the Committee. “
Compensation
” means base salary and regular hourly wages (or in foreign jurisdictions, equivalent cash compensation); however, the Committee may at any time
prior to the beginning of an Offering Period determine that for that and future Offering Periods, Compensation means certain cash compensation reportable on the
Participant’s Form W-2 or corresponding local country tax return, including without limitation base salary or regular hourly wages, bonuses, incentive
compensation, commissions, overtime, shift premiums, plus draws against commissions (or in foreign jurisdictions, equivalent cash compensation). For purposes of
determining a Participant’s Compensation, any election by such Participant to reduce his or her regular cash remuneration under Sections 125 or 401(k) of the Code
(or in foreign jurisdictions, equivalent salary
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deductions) shall be treated as if the Participant did not make such election. Payroll deductions shall commence on the first payday following the last Purchase Date
(or the first payday following the Effective Date of the Plan with respect to the initial Offering Period) and shall continue to the end of the Offering Period unless
sooner altered or terminated as provided in this Plan. Notwithstanding the foregoing, the terms of any subplan may permit matching shares without the payment of
any purchase price.

(b)    Subject to Section 25 below and to the rules of the Committee, a Participant may decrease the rate of payroll deductions during an Offering
Period by filing with the Company or the Third Party Administrator a new authorization for payroll deductions, with the new rate to become effective as soon as
reasonably practicable and continuing for the remainder of the Offering Period unless changed as described below. A decrease in the rate of payroll deductions may
be made once during an Offering Period or more or less frequently under rules determined by the Committee. An increase in the rate of payroll deductions may not
be made during an Offering Period unless otherwise determined by the Committee. A Participant may increase or decrease the rate of payroll deductions for any
subsequent Offering Period by filing with the Company or a third party designated by the Company a new authorization for payroll deductions prior to the
beginning of such Offering Period, or such other time period as may be specified by the Committee.

(c)    Subject to Section 25 below and to the rules of the Committee, a Participant may reduce his or her payroll deduction percentage to zero during an
Offering Period by filing with the Company a request for cessation of payroll deductions, and after such reduction becomes effective no further payroll deductions
will be made for the duration of the Offering Period. Payroll deductions credited to the Participant’s account prior to the effective date of the request shall be used
to purchase shares of Common Stock in accordance with Section (e) below. A reduction of the payroll deduction percentage to zero shall be treated as such
Participant’s withdrawal from such Offering Period, and the Plan, effective as of the day after the next Purchase Date following the filing date of such request with
the Company.

(d)    All payroll deductions made for a Participant are credited to his or her account under this Plan and are deposited with the general funds of the
Company, and the Company shall not be obligated to segregate such payroll deductions, except to the extent required to be segregated due to local legal restrictions
outside the United States. No interest accrues on the payroll deductions except to the extent required due to local legal requirements outside the United States. All
payroll deductions received or held by the Company may be used by the Company for any corporate purpose, except to the extent necessary to comply with local
legal requirements outside the United States.

(e)    On each Purchase Date, so long as this Plan remains in effect and provided that the Participant has not submitted a signed and completed
withdrawal form before that date which notifies the Company and/or the Third Party Administrator that the Participant wishes to withdraw from that Offering
Period under this Plan and have all payroll deductions accumulated in the account maintained on behalf of the Participant as of that date returned to the Participant,
the Company shall apply the funds then in the Participant’s account to the purchase of whole shares of Common Stock reserved under the option granted to such
Participant with respect to the Offering Period to the extent that such option is exercisable on the Purchase Date. The Purchase
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Price shall be as specified in Section 8 of this Plan. Any amount remaining in a Participant’s account on a Purchase Date which is less than the amount necessary to
purchase a full share of Common Stock shall be carried forward into the next Purchase Period or Offering Period, as the case may be (except to the extent required
due to local legal requirements outside the United States), as otherwise determined by the Committee. In the event that this Plan has been oversubscribed, all funds
not used to purchase shares on the Purchase Date shall be returned to the Participant, without interest (except to the extent required due to local legal requirements
outside the United States). No Common Stock shall be purchased on a Purchase Date on behalf of any employee whose participation in this Plan has terminated
prior to such Purchase Date, except to the extent required due to local legal requirements outside the United States.

(f)    As promptly as practicable after the Purchase Date, the Company shall issue shares for the Participant’s benefit representing the shares purchased
upon exercise of his or her option.

(g)    During a Participant’s lifetime, his or her option to purchase shares hereunder is exercisable only by him or her. The Participant will have no
interest or voting right in shares covered by his or her option until such option has been exercised.

(h)    To the extent required by applicable federal, state, local or foreign law, a Participant shall make arrangements satisfactory to the Company and
the Participating Corporation employing the Participant for the satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company
or any Subsidiary or Affiliate, as applicable, may withhold, by any method permissible under applicable law, the amount necessary for the Company or any
Subsidiary or Affiliate, as applicable, to meet applicable withholding obligations, including up to the maximum permissible statutory rates and including any
withholding required to make available to the Company or any Subsidiary or Affiliate, as applicable, any tax deductions or benefits attributable to the sale or early
disposition of shares of Common Stock by a Participant. The Company shall not be required to issue any shares of Common Stock under the Plan until such
obligations are satisfied.

10.      Limitations on Shares to be Purchased .

(a)    No Participant shall be entitled to purchase stock under any Offering Period at a rate which, when aggregated with such Participant’s rights to
purchase stock under all other employee stock purchase plans of a Participating Company intended to meet the requirements of Section 423 of the Code that are
also outstanding in the same calendar year(s) (whether under other Offering Periods or other employee stock purchase plans of the Company, its Parent and its
Subsidiaries), exceeds $25,000 in Fair Market Value, determined as of the Offering Date, (or such other limit as may be imposed by the Code) for each calendar
year in which such Offering Period is in effect (hereinafter the “Maximum Share Amount”). The Company may automatically suspend the payroll deductions of
any Participant as necessary to enforce such limit provided that when the Company automatically resumes such payroll deductions, the Company must apply the
rate in effect immediately prior to such suspension.

(b)    The Committee may, in its sole discretion, set a lower maximum number of shares which may be purchased by any Participant during any
Offering Period than that
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determined under Section 10(a) above, which shall then be the Maximum Share Amount for subsequent Offering Periods; provided, however, in no event shall a
Participant be permitted to purchase more than Two Thousand Five Hundred (2,500) Shares during any one Purchase Period or such greater or lesser number as the
Committee may determine, irrespective of the Maximum Share Amount set forth in (a) and (b) hereof. If a new Maximum Share Amount is set, then all Participants
will be notified of such Maximum Share Amount prior to the commencement of the next Offering Period for which it is to be effective. The Maximum Share
Amount shall continue to apply with respect to all succeeding Offering Periods unless revised by the Committee as set forth above.

(c)    If the number of shares to be purchased on a Purchase Date by all Participants exceeds the number of shares then available for issuance under this
Plan, then the Company will make a pro rata allocation of the remaining shares in as uniform a manner as shall be reasonably practicable and as the Committee
shall determine to be equitable. In such event, the Company will give written notice of such reduction of the number of shares to be purchased under a Participant’s
option to each Participant affected.

(d)    Any payroll deductions accumulated in a Participant’s account which are not used to purchase stock due to the limitations in this Section 10, and
not covered by Section 9(e), shall be returned to the Participant as soon as administratively practicable after the end of the applicable Purchase Period, without
interest (except to the extent required due to local legal requirements outside the United States).

11.      Withdrawal .

(a)    Each Participant may withdraw from an Offering Period under this Plan pursuant to a method specified by the Company. Such withdrawal may
be elected at any time prior to the end of an Offering Period, or such other time period as specified by the Committee.

(b)    Upon withdrawal from this Plan, the accumulated payroll deductions shall be returned to the withdrawn Participant, without interest (except to
the extent required due to local legal requirements outside the United States), and his or her interest in this Plan shall terminate. In the event a Participant
voluntarily elects to withdraw from this Plan, he or she may not resume his or her participation in this Plan during the same Offering Period, but he or she may
participate in any Offering Period under this Plan which commences on a date subsequent to such withdrawal by filing a new authorization for payroll deductions
in the same manner as set forth in Section 6 above for initial participation in this Plan.

(c)    To the extent applicable, if the Fair Market Value on the first day of the current Offering Period in which a participant is enrolled is higher than
the Fair Market Value on the first day of any subsequent Offering Period, the Company will automatically enroll such participant in the subsequent Offering
Period. Any funds accumulated in a participant’s account prior to the first day of such subsequent Offering Period will be applied to the purchase of shares on the
Purchase Date immediately prior to the first day of such subsequent Offering Period, if any.
 

7



12.      Termination of Employment . Termination of a Participant’s employment for any reason, including retirement, death, disability, or the failure of a
Participant to remain an eligible employee of the Company or of a Participating Corporation, immediately terminates his or her participation in this Plan, except to
the extent required due to local legal requirements outside the United States. In such event, accumulated payroll deductions credited to the Participant’s account
will be returned to him or her or, in the case of his or her death, to his or her legal representative, without interest (except to the extent required due to local legal
requirements outside the United States). For purposes of this Section 12, an employee will not be deemed to have terminated employment or failed to remain in the
continuous employ of the Company or of a Participating Corporation in the case of sick leave, military leave, or any other leave of absence approved by the
Company; provided that such leave is for a period of not more than ninety (90) days or reemployment upon the expiration of such leave is guaranteed by contract or
statute. The Company will have sole discretion to determine whether a Participant has terminated employment and the effective date on which the Participant
terminated employment, regardless of any notice period or garden leave required under local law.

13.      Return of Payroll Deductions . In the event a Participant’s interest in this Plan is terminated by withdrawal, termination of employment or otherwise,
or in the event this Plan is terminated by the Board, the Company shall deliver to the Participant all accumulated payroll deductions credited to such Participant’s
account. No interest shall accrue on the payroll deductions of a Participant in this Plan (except to the extent required due to local legal requirements outside the
United States).

14.      Capital Changes . If the number of outstanding Shares is changed by a stock dividend, recapitalization, stock split, reverse stock split, subdivision,
combination, reclassification or similar change in the capital structure of the Company, without consideration, then the Committee shall adjust the number and class
of Common Stock that may be delivered under the Plan, the Purchase Price and the number of shares of Common Stock covered by each option under the Plan
which has not yet been exercised, and the numerical limits of Sections 1 and 10 shall be proportionately adjusted, subject to any required action by the Board or the
stockholders of the Company and in compliance with applicable securities laws; provided that fractions of a Share will not be issued.

15.      Nonassignability . Neither payroll deductions credited to a Participant’s account nor any rights with regard to the exercise of an option or to receive
shares under this Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent and distribution or as
provided in Section 22 below) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition shall be void and without effect.

16.      Use of Participant Funds and Reports . The Company may use all payroll deductions received or held by it under the Plan for any corporate
purpose, and the Company will not be required to segregate Participant payroll deductions (except to the extent required due to local legal requirements outside the
United States). Until Shares are issued, Participants will only have the rights of an unsecured creditor, except to the extent required due to local legal requirements
outside the United States. Each Participant shall receive, or have access to, promptly after the end of each Purchase Period a report of his or her account setting
forth the total payroll deductions accumulated, the number of shares purchased, the Purchase Price thereof and the
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remaining cash balance, if any, carried forward or refunded, as determined by the Committee, to the next Purchase Period or Offering Period, as the case may be.

17.      Notice of Disposition . Each U.S. taxpayer Participant shall notify the Company in writing if the Participant disposes of any of the shares purchased
in any Offering Period pursuant to this Plan if such disposition occurs within two (2) years from the Offering Date or within one (1) year from the Purchase Date on
which such shares were purchased (the “ Notice

Period
”). The Company may, at any time during the Notice Period, place a legend or legends on any certificate
representing shares acquired pursuant to this Plan requesting the Company’s transfer agent to notify the Company of any transfer of the shares. The obligation of
the Participant to provide such notice shall continue notwithstanding the placement of any such legend on the certificates.

18.      No Rights to Continued Employment . Neither this Plan nor the grant of any option hereunder shall confer any right on any employee to remain in
the employ of the Company or any Participating Corporation, or restrict the right of the Company or any Participating Corporation to terminate such employee’s
employment.

19.      Equal Rights And Privileges . All eligible employees granted an option under this Plan that is intended to meet the Code Section 423 requirements
shall have equal rights and privileges with respect to this Plan or within any separate offering under the Plan so that this Plan qualifies as an “employee stock
purchase plan” within the meaning of Section 423 or any successor provision of the Code and the related regulations. Any provision of this Plan which is
inconsistent with Section 423 or any successor provision of the Code shall, without further act or amendment by the Company or the Committee, be reformed to
comply with the requirements of Section 423. This Section 19 shall take precedence over all other provisions in this Plan.

20.      Notices . All notices or other communications by a Participant to the Company under or in connection with this Plan shall be deemed to have been
duly given when received in the form specified by the Company at the location, or by the person, designated by the Company for the receipt thereof.

21.      Term; Stockholder Approval . This Plan will become effective on the Effective Date. This Plan shall be approved by the stockholders of the
Company, in any manner permitted by applicable corporate law, within twelve (12) months before or after the date this Plan is adopted by the Board. No purchase
of shares that are subject to such stockholder approval before becoming available under this Plan shall occur prior to stockholder approval of such shares and the
Committee may delay any Purchase Date and postpone the commencement of any Offering Period subsequent to such Purchase Date as deemed necessary or
desirable to obtain such approval (provided that if a Purchase Date would occur more than twenty-four (24) months after commencement of the Offering Period to
which it relates, then such Purchase Date shall not occur and instead such Offering Period shall terminate without the purchase of such shares and Participants in
such Offering Period shall be refunded their contributions without interest). This Plan shall continue until the earlier to occur of (a) termination of this Plan by the
Board (which termination may be effected by the Board at any time pursuant to Section 25 below), (b) issuance of all of the shares of Common Stock reserved for
issuance under this Plan, or (c) the tenth anniversary of the first Purchase Date under the Plan.
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22.    Designation of Beneficiary.

(a)    If provided in the subscription agreement, a Participant may file a written or electronic designation of a beneficiary who is to receive any shares
and cash, if any, from the Participant’s account under this Plan in the event of such Participant’s death subsequent to the end of a Purchase Period but prior to
delivery to him of such shares and cash. In addition, a Participant may file a written or electronic designation of a beneficiary who is to receive any cash from the
Participant’s account under this Plan in the event of such Participant’s death prior to a Purchase Date. Such form shall be valid only if it was filed with the
Company and/or the Third Party Administrator at the prescribed location before the Participant’s death.

(b)    Such designation of beneficiary may be changed by the Participant at any time by written notice filed with the Company at the prescribed
location before the Participant’s death. In the event of the death of a Participant and in the absence of a beneficiary validly designated under this Plan who is living
at the time of such Participant’s death, the Company shall deliver such cash to the executor or administrator of the estate of the Participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares or cash to the spouse or, if no spouse
is known to the Company, then to any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is known to the Company, then
to such other person as the Company may designate.

23.      Conditions Upon Issuance of Shares; Limitation on Sale of Shares . Shares shall not be issued with respect to an option unless the exercise of such
option and the issuance and delivery of such shares pursuant thereto shall comply with all applicable provisions of law, domestic or foreign, including, without
limitation, the Securities Act, the Exchange Act, the rules and regulations promulgated thereunder, and the requirements of any stock exchange or automated
quotation system upon which the shares may then be listed, exchange control restrictions and/or securities law restrictions outside the United States, and shall be
further subject to the approval of counsel for the Company with respect to such compliance. Shares may be held in trust or subject to further restrictions as
permitted by any subplan.

24.      Applicable Law . The Plan shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of Delaware.

25.      Amendment or Termination . The Committee, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time and
for any reason. If the Plan is terminated, the Committee, in its discretion, may elect to terminate all outstanding Offering Periods either immediately or upon
completion of the purchase of shares of Common Stock on the next Purchase Date (which may be sooner than originally scheduled, if determined by the Committee
in its discretion), or may elect to permit Offering Periods to expire in accordance with their terms (and subject to any adjustment pursuant to Section 14). If an
Offering Period is terminated prior to its previously-scheduled expiration, all amounts then credited to Participants’ accounts for such Offering Period, which have
not been used to purchase shares of Common Stock, shall be returned to those Participants (without interest thereon, except as otherwise required under local laws)
as soon as administratively practicable. Further, the Committee will be entitled to establish rules to change the Purchase Periods and Offering Periods, limit the
frequency and/or number of changes in
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the amount contributed during a Purchase Period or an Offering Period, establish the exchange ratio applicable to amounts contributed in a currency other than U.S.
dollars, permit payroll withholding in excess of the amount designated by a Participant in order to adjust for delays or mistakes in the administration of the Plan,
establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of Common
Stock for each Participant properly correspond with amounts contributed from the Participant’s base salary or regular hourly wages, and establish such other
limitations or procedures as the Committee determines in its sole discretion advisable which are consistent with the Plan. Such actions will not require stockholder
approval or the consent of any Participants. However, no amendment shall be made without approval of the stockholders of the Company (obtained in accordance
with Section 21 above) within twelve (12) months of the adoption of such amendment (or earlier if required by Section 21) if such amendment would: (a) increase
the number of shares that may be issued under this Plan; or (b) change the designation of the employees (or class of employees) eligible for participation in this
Plan. In addition, in the event the Committee determines that the ongoing operation of the Plan may result in unfavorable financial accounting consequences, the
Committee may, in its discretion and, to the extent necessary or desirable, modify, amend or terminate the Plan to reduce or eliminate such accounting
consequences including, but not limited to: (i) amending the definition of compensation, including with respect to an Offering Period underway at the time;
(ii) altering the Purchase Price for any Offering Period including an Offering Period underway at the time of the change in Purchase Price; (iii) shortening any
Offering Period by setting a Purchase Date, including an Offering Period underway at the time of the Committee action; (iv) reducing the maximum percentage of
compensation a participant may elect to set aside as payroll deductions; and (v) reducing the maximum number of shares of Common Stock a Participant may
purchase during any Offering Period. Such modifications or amendments will not require approval of the stockholders of the Company or the consent of any
Participants.

26.      Corporate Transactions . In the event of a Corporate Transaction (as defined below), each outstanding right to purchase Common Stock will be
assumed or an equivalent option substituted by the successor corporation or a parent or a subsidiary of the successor corporation. In the event that the successor
corporation refuses to assume or substitute for the purchase right, the Offering Period with respect to which such purchase right relates will be shortened by setting
a new Purchase Date (the “ New
Purchase
Date
”) and will end on the New Purchase Date. The New Purchase Date shall occur on or prior to the consummation of
the Corporate Transaction, and the Plan shall terminate on the consummation of the Corporate Transaction.

27.    Definitions.

(a)    “ Affiliate
” means any entity, other than a Subsidiary or Parent, (i) that, directly or indirectly, is controlled by, controls or is under common
control with, the Company and (ii) in which the Company has a significant equity interest, in either case as determined by the Committee, whether now or hereafter
existing.

(b)    “ Board
” means the Board of Directors of the Company.

(c)    “ Code
” means the Internal Revenue Code of 1986, as amended.

(d)    “ Common
Stock
” means the Class A common stock of the Company.
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(e)    “ Corporate
Transaction
” means the occurrence of any of the following events: (i) any “person” (as such term is used in Sections 13(d) and
14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company
representing fifty percent (50%) or more of the total voting power represented by the Company’s then outstanding voting securities; or (ii) the consummation of the
sale or disposition by the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company with
any other corporation, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty percent
(50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such
merger or consolidation.

(f)    “ Effective
Date
” means the date on which the Registration Statement covering the initial public offering of the shares of Common Stock is
declared effective by the U.S. Securities and Exchange Commission.

(g)    “ Exchange
Act
” means the Securities Exchange Act of 1934, as amended.

(h)    “ Fair
Market
Value
” means, as of any date, the value of a share of Common Stock determined as follows:

(i)     if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing price on the date of
determination on the principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal or
such other source as the Committee deems reliable; or

(ii)     if such Common Stock is publicly traded but is neither listed nor admitted to trading on a national securities exchange, the average of
the closing bid and asked prices on the date of determination as reported in The Wall Street Journal or such other source as the Committee deems reliable; or

(iii)    if such Common Stock is publicly traded but is neither quoted on the Nasdaq Market nor listed or admitted to trading on a national
securities exchange, the average of the closing bid and asked prices on the date of determination as reported in The Wall Street Journal or such other source as the
Committee deems reliable;

(iv)    with respect to the initial Offering Period, Fair Market Value on the Offering Date shall be the price at which shares of Common Stock
are offered to the public by the Company’s underwriters pursuant to the Registration Statement covering the initial public offering of shares of Common Stock; and

(v)    if none of the foregoing is applicable, by the Committee in good faith.

(i)    “ Offering
Date
” means the first business day of each Offering Period. However, for the initial Offering Period the Offering Date shall be the
Effective Date.
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(j)    “ Offering
Period
” means a period with respect to which the right to purchase Common Stock may be granted under the Plan, as determined by
the Committee pursuant to Section 5(a).

(k)    “ Parent
” shall have the same meaning as “parent corporation” in Sections 424(e) and 424(f) of the Code.

(l)    “ Participant
” means an eligible employee who meets the eligibility requirements set forth in Section 4 and who is either automatically enrolled
in the initial Offering Period or who elects to participate in this Plan pursuant to Section 6(a).

(m)    “ Participating
Corporation
” means any Parent, Subsidiary or Affiliate that the Board designates from time to time as a corporation that shall
participate in this Plan.

(n)    “ Plan
” means this Alteryx, Inc., 2017 Employee Stock Purchase Plan.

(o)    “ Purchase
Date
” means the last U.S. business day of each Purchase Period.

(p)    “ Purchase
Period
” means a period during which contributions may be made toward the purchase of Common Stock under the Plan, as
determined by the Committee pursuant to Section 5(b).

(q)    “ Purchase
Price
” means the price at which Participants may purchase a share of Common Stock under the Plan, as determined pursuant to
Section 8.

(r)    “ Securities
Act
” means the Securities Act of 1933, as amended.

(s)    “ Subsidiary
” shall have the same meaning as “subsidiary corporation” in Sections 424(e) and 424(f) of the Code.
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S ECTION  1:
 

A CTIONS

  

C HECK D ESIRED A CTION :
 

☐       Confirm / Change Contribution Percentage
☐       Opt out   

   AND  C OMPLETE  S ECTIONS :
             
 

      2 + 4 + 16
2 + 5 + 16

   

S ECTION  2:
 

P ERSONAL D ATA

  

Name:                                                                                                 
 

Home Address:                                                                                  
 

                                                                                                            
 

Work Email:                                                                                       
 

  

Employee ID:
 

                                      

  

S ECTION  3:
 

C ONFIRMING E NROLLMENT

  

I understand that I have been automatically enrolled in the ESPP, and I hereby elect to continue to participate in the
ESPP. I understand that my enrollment was effective at the beginning of the initial Offering Period. As a result of
that enrollment, I am electing to purchase shares of the Common Stock of the Company pursuant to the ESPP and
any sub-plan thereto for my country of residence (if any) (the “Sub-Plan”) (together, the “ESPP”), this
Enrollment/Change Form and any appendix to this Enrollment/Change Form for my country (if any) (the
“Appendix”). I understand that the shares purchased on my behalf will be issued in street name and deposited
directly into my brokerage account at the Company’s captive broker. I hereby agree to take all steps, and sign all
forms, required to establish an account with the Company’s captive broker for this purpose.
 

My participation will continue as long as I remain eligible, unless I withdraw from the ESPP by filing an
Enrollment/Change Form with the Company or the Third Party Administrator (as defined in the ESPP). I understand
that, if I am subject to tax in the U.S., I must notify the Company of any disposition of shares purchased under the
ESPP.

  

S ECTION  4:
 

E LECT /C HANGE C ONTRIBUTION P
ERCENTAGE

  

I understand that I am currently automatically enrolled in the ESPP at a contribution level equal to 15% of my
Compensation (as defined in the ESPP). My contributions will be applied to the purchase of shares of Common
Stock pursuant to the ESPP.
 

I hereby authorize the Company or the Parent, Subsidiary or Affiliate employing me (the “Employer”) to either
(i) continue the automatic enrollment at the 15% contribution level or (ii) continue the automatic enrollment, but
decrease the contribution level, in either case by withholding from each of my paychecks such amount as is
necessary to equal at the end of the applicable Offering Period the percentage of my Compensation (as defined in the
ESPP) paid to me during such Offering Period as indicated below, so long as I continue to participate in the ESPP.
The percentage must be a whole number (from 1% up to a maximum of 15%).
 

☐-continue my contribution at 15%
 

☐-decrease my contribution percentage to      % t he reduced percentage must be a whole number from 1%, up
to a maximum of 14%).
 

Note: You may not increase your contributions at any time within an on-going Offering Period. An increase in your
contribution percentage can only take effect with the next Offering Period. You may decrease your Contribution
percentage to a percentage other than 0% only once within an on-going Offering Period to be effective during that
Offering Period. If you decrease your percentage to 0%, any previously accumulated contributions will be used to
purchase shares on the next Purchase Date pursuant to Section 9 of the ESPP. A change will become effective as
soon as reasonably practicable after the form is received by the Company.



S ECTION  5:
  

DO
NOT
CHECK
ANY
OF
THE
BOXES
BELOW
IF
YOU
WISH
TO
CONTINUE
TO
PARTICIPATE
IN
THE
ESPP

  

W ITHDRAW FROM P LAN / O PT O UT

  

☐     I understand that my enrollment in the ESPP was automatically effective at the beginning of the Offering
Period. I hereby elect to withdraw from the ESPP.
 

Note: No contributions will be made if you elect to opt out of the ESPP. I understand that I cannot resume
participation until the start of the next Offering Period and must timely file a new enrollment form to do so.

  

S ECTION  6:
 

N ATURE OF G RANT

  

By continuing my automatic enrollment in the ESPP, I understand, acknowledge and agree that (a) the ESPP is
established voluntarily by the Company, it is discretionary in nature and it may be amended, terminated or modified
at any time, to the extent permitted by the ESPP; (b) the grant of the right to purchase shares of Common Stock
under the ESPP is voluntary and does not create any contractual or other right to receive future rights to purchase
shares of Common Stock, or benefits in lieu of rights to purchase shares, even if rights to purchase shares have been
granted in the past; (c) all decisions with respect to future grants of rights to purchase shares of Common Stock
under the ESPP, if any, will be at the sole discretion of the Company; (d) the grant of rights to purchase shares of
Common Stock under the ESPP and my participation in the ESPP shall not create a right to employment or be
interpreted as forming an employment or service agreement with the Company; (e) the grant of rights to purchase
shares of Common Stock under the ESPP and my participation in the ESPP shall not interfere with the ability of the
Employer to terminate my employment relationship at any time with or without cause; (f) I am voluntarily
participating in the ESPP; (g) the rights to purchase shares of Common Stock and the shares purchased under the
ESPP, and the income and value of same, are not intended to replace any pension rights or compensation; (h) the
rights to purchase shares of Common Stock and the shares purchased under the ESPP, and the income and value of
same, are not part of normal or expected compensation for purposes of, including, but not limited to, calculating any
severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses, long-service awards,
pension or retirement benefits or similar payments; (i) unless otherwise agreed with the Company, the rights to
purchase shares of Common Stock and the shares purchased under the ESPP, and the income and value of same, are
not granted as consideration for, or in connection with, any service I may provide as a director of the Subsidiary or
Affiliate; (j) the future value of the underlying shares purchased or to be purchased under the ESPP is unknown,
indeterminable and cannot be predicted with certainty, and the value of the shares of Common Stock purchased
under the ESPP may increase or decrease in the future, even below the Purchase Price; (k) no claim or entitlement to
compensation or damages shall arise from termination of the right to purchase shares of Common Stock under the
ESPP resulting from termination of my employment (for any reason whatsoever and whether or not later found to be
invalid or in breach of employment laws in the jurisdiction where I am employed or the terms of my employment
agreement, if any) and in consideration of the grant of rights to purchase shares of Common Stock under the ESPP, I
irrevocably agree never to institute any claim against the Company, the Parent, the Employer or any other Subsidiary
or Affiliate, I hereby waive my ability, if any, to bring any such claim, and I release the Company, the Parent, the
Employer or any other Subsidiary or Affiliate from any such claim; if, notwithstanding the foregoing, any such claim
is allowed by a court of competent jurisdiction, then, by enrolling in the ESPP, I 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 claims; (l) in the event of termination of my employment (for any reason whatsoever, whether or
not later found to be invalid or in breach of employment laws in the jurisdiction where I am employed or the terms of
my employment agreement, if any), my right to participate in the ESPP and my right to purchase shares of Common
Stock, if any, will terminate effective as of the date I cease to actively provide services and will not be extended by
any notice period ( e.g. , employment would not include any contractual notice or any period of “garden leave” or
similar period mandated under employment laws in the jurisdiction where I am employed or the terms of my
employment agreement, if any); the Committee shall have exclusive discretion to determine when I am no longer
actively employed for purposes of my participation in the ESPP (including whether I may still be considered to be
providing services while on a leave of absence); (m) unless otherwise provided in the ESPP or by the Company in its
discretion, the right to purchase shares of Common Stock and the benefits evidenced by this Enrollment/Change
Form do not create any entitlement to have the ESPP or any such benefits granted thereunder transferred to, or
assumed by, another company nor to be exchanged, cashed out or substituted for, in connection with any Corporate
Transaction affecting the Common Stock; and (n) if I am providing services outside



 

  

the United States: (1) the rights to purchase shares of Common Stock and the shares purchased under the ESPP,
and the income and value of same, are not part of normal or expected compensation or salary for any purpose,
and (2) neither the Company, the Parent, the Employer nor any other Subsidiary or Affiliate shall be liable for
any foreign exchange rate fluctuation between my local currency and the United States Dollar that may affect the
value of the rights to purchase shares of Common Stock, the shares purchased under the ESPP or any amounts
due to me pursuant to the sale of any shares of Common Stock acquired under the ESPP.  

 

   

S ECTION  7:
 

D ATA P RIVACY

  

I
hereby
explicitly,
voluntarily
and
unambiguously
consent
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
my
personal
data
as
described
in
this
Enrollment/Change
Form
and
any
other
ESPP
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
Company,
the
Parent
and
any
of
its
other
Subsidiaries
or
Affiliates
or
any
third
parties
assisting
in
the
implementation,
administration
and
management
of
my
participation
in
the
ESPP.
 

I
understand
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
me,
including,
but
not
limited
to,
my
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
number
or
other
identification
number,
salary,
nationality,
job
title,
any
shares
of
stock
or
directorships
held
in
the
Company,
the
fact
and
conditions
of
my
participation
in
the
ESPP,
details
of
all
rights
to
purchase
shares
or
any
other
entitlement
to
shares
of
Common
Stock
awarded,
cancelled,
exercised,
vested,
unvested
or
outstanding
in
my
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
ESPP.
 

I
also
authorize
any
transfer
of
Data,
as
may
be
required,
to
the
stock
plan
service
provider
that
may
be
designated
by
the
Company
from
time
to
time,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
ESPP
and/or
with
whom
any
shares
of
Common
Stock
acquired
under
the
ESPP
are
deposited.
I
acknowledge
that
these
recipients
may
be
located
in
my
country
or
elsewhere,
and
that
the
recipient’s
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
to
my
country,
which
may
not
give
the
same
level
of
protection
to
Data.
I
understand
that,
if
I
reside
outside
the
United
States,
I
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
Data
by
contacting
my
local
human
resources
representative.
I
authorize
the
Company,
the
designated
broker
and
any
other
possible
recipients
which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
my
participation
in
the
ESPP
to
receive,
possess,
use,
retain
and
transfer
Data,
in
electronic
or
other
form,
for
the
sole
purpose
of
implementing,
administering
and
managing
my
participation
in
the
ESPP.
I
understand
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
my
participation
in
the
ESPP.
I
understand
that,
if
I
reside
outside
the
United
States,
I
may
at
any
time
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case,
without
cost,
by
contacting
in
writing
my
local
human
resources
representative.
Further,
I
understand
that
I
am
providing
the
consents
herein
on
a
purely
voluntary
basis.
If
I
do
not
consent,
or
if
I
later
seek
to
revoke
my
consent,
my
employment
status
or
service
and
career
with
the
Company
and/or
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
withdrawing
my
consent
is
that
the
Company
would
not
be
able
to
grant
future
rights
to
purchase
shares
of
Common
Stock
or
other
equity
awards
to
me
or
administer
or
maintain
such
awards.
Therefore,
I
understand
that
refusing
or
withdrawing
my
consent
may
affect
my
ability
to
participate
in
the
ESPP.
For
more
information
on
the
consequences
of
my
refusal
to
consent
or
withdrawal
of
consent,
I
understand
that
I
may
contact
my
local
human
resources
representative.  

 

   

S ECTION  8:
 

R ESPONSIBILITY FOR T AXES

  

I acknowledge that, regardless of any action taken by the Company or the Employer, the ultimate liability for all
income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items
related to my participation in the ESPP and legally applicable to me (“Tax-Related Items”) is and remains my
responsibility and may exceed the amount actually withheld by the Company or the Employer. I further
acknowledge that the Company and/or the Employer (1) make no representations or undertakings regarding the
treatment of any Tax-Related Items in connection with any aspect of the ESPP, including, but not limited to, my
enrollment in the ESPP, the grant of rights to purchase shares of Common Stock, the purchase of shares of
Common Stock, the issuance of Common Stock purchased, the sale of shares of Common Stock purchased under
the ESPP or the receipt of any dividends; and (2) do not commit to and are under no obligation to structure the
terms of the ESPP to reduce or eliminate  

 

 



 

  

my liability for Tax-Related Items or achieve any particular tax result. Further, if I am subject to Tax-Related Items
in more than one jurisdiction, I acknowledge that the Company and/or the Employer (or former employer, as
applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
 

Prior to any relevant taxable or tax withholding event, as applicable, I agree to make adequate arrangements
satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, I authorize the
Company and/or the Employer to satisfy their withholding obligations with regard to all Tax-Related Items by one
or a combination of the following: (a) withholding from my wages or other cash compensation payable to me by the
Company and/or the Employer, (b) withholding from proceeds of the sale of shares of Common Stock purchased
under the ESPP, either through a voluntary sale or through a mandatory sale arranged by the Company (on my
behalf pursuant to this authorization without further consent), and (c) withholding in shares to be issued upon
purchase under the ESPP.
 

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering
applicable statutory withholding amounts or other applicable withholding rates, including up to the maximum
permissible statutory rates, in which case I will receive a refund of any over-withheld amount in cash and will have
no entitlement to the Common Stock equivalent. If the obligation for Tax-Related Items is satisfied by withholding
in shares of Common Stock, for tax purposes, I am deemed to have been issued the full number of shares of
Common Stock, notwithstanding that a number of the shares of Common Stock are held back solely for the purpose
of paying the Tax-Related Items.
 

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

  

S ECTION  9:
 

G OVERNING L AW  & L ANGUAGE

  

The rights to purchase shares and the provisions of this Enrollment/Change Form are governed by, and subject to,
the laws of the State of Delaware, without regard to any conflict of law provisions. If I have received this or any
other document related to the ESPP 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.

  

S ECTION  10:
 

A PPENDIX  & I MPOSITION OF O
THER R EQUIREMENTS

  

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

The Company reserves the right to impose other requirements on my participation in the ESPP or on any shares of
Common Stock purchased under the ESPP, to the extent the Company determines it is necessary or advisable for
legal or administrative reasons, and to require me to sign any additional agreements or undertakings that may be
necessary to accomplish the foregoing.

  

S ECTION  11:
 

E LECTRONIC D ELIVERY AND A
CCEPTANCE

  

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

  

S ECTION  12:
 

S EVERABILITY  & W AIVER

  

The provisions of this Enrollment/Change Form are severable and if any one or more provisions are determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and
enforceable. I acknowledge that a waiver by the Company of breach of any provision of this Enrollment/Change
Form shall not operate or be construed as a waiver of any other provision herein, or of any subsequent breach by me
or any other Participant.



S ECTION  13:
 

I NSIDER T RADING R ESTRICTIONS /
M ARKET A BUSE L AWS

  

I acknowledge that I may be subject to insider trading restrictions and/or market abuse laws, which may affect my
ability to acquire or sell shares of Common Stock or my rights to purchase shares under the ESPP during such times
as I am considered to have “inside information” regarding the Company (as defined by or determined under the laws
in my country). Any restrictions under these laws or regulations are separate from and in addition to any restrictions
that may be imposed under any applicable Company insider trading policy. I acknowledge that it is my responsibility
to comply with any applicable restrictions, and that I am advised to speak to my personal advisor on this matter.

  

S ECTION  14:
 

N O A DVICE R EGARDING G RANT

  

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

  

S ECTION  15:
 

C OMPLIANCE W ITH L AW

  

Unless there is an available exemption from any registration, qualification or other legal requirement applicable to
the shares of Common Stock, the Company shall not be required to deliver any shares under the ESPP prior to the
completion of any registration or qualification of the shares under any local, state, federal or foreign securities or
exchange control law or under rulings or regulations of the U.S. Securities and Exchange Commission (“SEC”) or of
any other governmental regulatory body, or prior to obtaining any approval or other clearance from any local, state,
federal or foreign governmental agency, which registration, qualification or approval the Company shall, in its
absolute discretion, deem necessary or advisable. I understand that the Company is under no obligation to register or
qualify the shares with the SEC or any state or foreign securities commission or to seek approval or clearance from
any governmental authority for the issuance or sale of the shares. Further, I agree that the Company shall have
unilateral authority to amend the ESPP and the Enrollment/Change Form without my consent to the extent necessary
to comply with securities or other laws applicable to issuance of shares.

  

S ECTION  16:
 

A CKNOWLEDGMENT AND S
IGNATURE

  

I acknowledge that I have received a copy of the ESPP Prospectus (which summarizes the major features of the
ESPP). I have read the Prospectus and my signature below indicates that I hereby agree to be bound by the terms of
the ESPP.
 
Signature:                                                                                         Date:                     
 



A PPENDIX

A LTERYX , I NC .
2017 E MPLOYEE S TOCK P URCHASE P LAN
G LOBAL E NROLLMENT /C HANGE F ORM

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the ESPP or the Enrollment/Change Form.

T ERMS AND C ONDITIONS

This Appendix includes additional terms and conditions that govern your participation in the Alteryx, Inc. 2017 Employee Stock Purchase Plan if you reside and/or
work in one of the countries listed below. If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in
which you are currently residing and/or working, or if you transfer to another country after enrolling in the ESPP, the Company shall, in its discretion, determine to
what extent the special terms and conditions contained herein shall be applicable to you.

N OTIFICATIONS

This Appendix also includes information regarding securities, exchange controls, tax and certain other issues of which you should be aware with respect to your
participation in the ESPP. The information is based on the securities, exchange control, tax and other laws in effect in your country as of [DATE], 2017. Such laws
are often complex and change frequently. As a result, the Company strongly recommends that you not rely on the information in this Appendix as the only source
of information relating to the consequences of your participation in the ESPP because the information may be out of date at the time you exercise your right to
purchase shares or sell shares of Common Stock purchased under the ESPP.

In addition, the information contained herein is general in nature and may not apply to your particular situation, and the Company is not in a position to assure you
of any particular result. Accordingly, you are advised to seek appropriate professional advice as to how the relevant laws in your country may apply to your
situation.

Finally, if you are a citizen or resident of a country, or are considered resident of a country, other than the one in which you are currently residing and/or working,
or you transfer employment and/or residency after you enroll in the ESPP, the information contained herein may not be applicable to you.
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COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

[TO BE INCLUDED, AS APPLICABLE]



A LTERYX , I NC . ( THE “C OMPANY ”)
2017 E MPLOYEE S TOCK P URCHASE P LAN  

E NROLLMENT /C HANGE F ORM

 
S ECTION  1:
 

A CTIONS

  

C HECK D ESIRED A CTION :
 

☐    Enroll in the ESPP
☐    Elect / Change Contribution Percentage
☐    Withdraw from Plan   

AND  C OMPLETE  S ECTIONS :
 

2 + 3 + 4 + 16
2 + 4 + 16
2 + 5 + 16   

 

   

S ECTION  2:
 

P ERSONAL D ATA

  

Name:                                                                                                            
 

Home Address:                                                                                              
 

                                                                                                                       
 

Work Email:                                                                                                 
 

  

Employee ID:
 

                                 

  

S ECTION  3:
 

E NROLL

  

☐    I hereby elect to participate in the 2017 Employee Stock Purchase Plan, together with any sub-plan thereto for my
country of residence (if any) (the “Sub-Plan”) (together, the “ESPP”), effective at the beginning of the next Offering
Period (as defined in the ESPP). I elect to purchase shares of Common Stock of the Company pursuant to the ESPP, this
Enrollment/Change Form and any appendix to this Enrollment/Change Form for my country (if any) (the “Appendix”). I
understand that the shares purchased on my behalf will be issued in street name and deposited directly into my brokerage
account at the Company’s captive broker. I hereby agree to take all steps, and sign all forms, required to establish an
account with the Company’s captive broker for this purpose.
 

My participation will continue as long as I remain eligible, unless I withdraw from the ESPP by filing a new
Enrollment/Change Form with the Company or the Third Party Administrator (as defined in the ESPP). I understand that,
if I am subject to tax in the U.S., I must notify the Company of any disposition of shares purchased under the ESPP.

  

S ECTION  4:
 

E LECT /C HANGE C
ONTRIBUTION P ERCENTAGE

  

I hereby authorize the Company or the Parent, Subsidiary or Affiliate employing me (the “ Employer ”) to withhold from
each of my paychecks such amount as is necessary to equal at the end of the applicable Offering Period the percentage of
my Compensation (as defined in the ESPP) paid to me during such Offering Period as indicated below, so long as I
continue to participate in the ESPP. The percentage must be a whole number (from 1%, up to a maximum of 15%,
with respect to enrollment or an increase in contribution percentage; and from 0%, up to a maximum of 14%, for
a decrease in contribution percentage).
 

Designated contribution percentage:      %
 

If this is a change to my current enrollment, this represents an ☐ increase ☐ decrease to my contribution percentage.
   

 

  

Note:

 

You may not increase your contributions at any time within an on-going Offering Period. An increase
in your contribution percentage can only take effect with the next Offering Period. You may decrease
your previously elected contribution percentage only once within an on-going Offering Period to be
effective during that Offering Period. If you decrease your percentage to 0%, any previously
accumulated contributions will be used to purchase shares on the next Purchase Date pursuant to
Section 9 of the ESPP. A change will become effective as soon as reasonably practicable after the
form is received by the Company.

   

S ECTION  5:
 

W ITHDRAW FROM P LAN

  

☐

 

I hereby elect to withdraw from, and discontinue my participation in, the ESPP , effective as soon as
reasonably practicable after this form is received by the Company. Accumulated contributions will be
returned to me without interest (except to the extent required due to local legal requirements outside the
United States), pursuant to Section 11 of the ESPP.

  

S ECTION  6:
 

N ATURE OF G RANT

  

By enrolling in the ESPP, I understand, acknowledge and agree that (a) the ESPP is established voluntarily by the
Company, it is discretionary in nature and it may be amended, terminated or modified at any time, to the extent permitted
by the ESPP; (b) the grant of the right to purchase shares of Common Stock under the ESPP is voluntary and does not
create any contractual or



 

  

other right to receive future rights to purchase shares of Common Stock, or benefits in lieu of rights to purchase shares,
even if rights to purchase shares have been granted in the past; (c) all decisions with respect to future grants of rights to
purchase shares of Common Stock under the ESPP, if any, will be at the sole discretion of the Company; (d) the grant
of rights to purchase shares of Common Stock under the ESPP and my participation in the ESPP shall not create a
right to employment or be interpreted as forming an employment or service agreement with the Company; (e) the grant
of rights to purchase shares of Common Stock under the ESPP and my participation in the ESPP shall not interfere
with the ability of the Employer to terminate my employment relationship at any time with or without cause; (f) I am
voluntarily participating in the ESPP; (g) the rights to purchase shares of Common Stock and the shares purchased
under the ESPP, and the income and value of same, are not intended to replace any pension rights or compensation;
(h) the rights to purchase shares of Common Stock and the shares purchased under the ESPP, and the income and
value of same, are not part of normal or expected compensation for purposes of, including, but not limited to,
calculating any severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses, long-
service awards, pension or retirement benefits or similar payments; (i) unless otherwise agreed with the Company, the
rights to purchase shares of Common Stock and the shares purchased under the ESPP, and the income and value of
same, are not granted as consideration for, or in connection with, any service I may provide as a director of the
Subsidiary or Affiliate; (j) the future value of the underlying shares purchased or to be purchased under the ESPP is
unknown, indeterminable and cannot be predicted with certainty, and the value of the shares of Common Stock
purchased under the ESPP may increase or decrease in the future, even below the Purchase Price; (k) no claim or
entitlement to compensation or damages shall arise from termination of the right to purchase shares of Common Stock
under the ESPP resulting from termination of my employment (for any reason whatsoever and whether or not later
found to be invalid or in breach of employment laws in the jurisdiction where I am employed or the terms of my
employment agreement, if any) and in consideration of the grant of rights to purchase shares of Common Stock under
the ESPP, I irrevocably agree never to institute any claim against the Company, the Parent, the Employer or any other
Subsidiary or Affiliate, I hereby waive my ability, if any, to bring any such claim, and I release the Company, the
Parent, the Employer or any other Subsidiary or Affiliate from any such claim; if, notwithstanding the foregoing, any
such claim is allowed by a court of competent jurisdiction, then, by enrolling in the ESPP, I 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 claims; (l) in the event of termination of my employment (for any reason whatsoever,
whether or not later found to be invalid or in breach of employment laws in the jurisdiction where I am employed or
the terms of my employment agreement, if any), my right to participate in the ESPP and my right to purchase shares of
Common Stock, if any, will terminate effective as of the date I cease to actively provide services and will not be
extended by any notice period ( e.g. , employment would not include any contractual notice or any period of “garden
leave” or similar period mandated under employment laws in the jurisdiction where I am employed or the terms of my
employment agreement, if any); the Committee shall have exclusive discretion to determine when I am no longer
actively employed for purposes of my participation in the ESPP (including whether I may still be considered to be
providing services while on a leave of absence); (m) unless otherwise provided in the ESPP or by the Company in its
discretion, the right to purchase shares of Common Stock and the benefits evidenced by this Enrollment/Change Form
do not create any entitlement to have the ESPP or any such benefits granted thereunder transferred to, or assumed by,
another company nor to be exchanged, cashed out or substituted for, in connection with any Corporate Transaction
affecting the Common Stock; and (n) if I am providing services outside the United States: (1) the rights to purchase
shares of Common Stock and the shares purchased under the ESPP, and the income and value of same, are not part of
normal or expected compensation or salary for any purpose, and (2) neither the Company, the Parent, the Employer
nor any other Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation between my local
currency and the United States Dollar that may affect the value of the rights to purchase shares of Common Stock, the
shares purchased under the ESPP or any amounts due to me pursuant to the sale of any shares of Common Stock
acquired under the ESPP.  

 

   

S ECTION  7:
 

D ATA P RIVACY

  

I
hereby
explicitly,
voluntarily
and
unambiguously
consent
to
the
collection,
use
and
transfer,
in
electronic
or
other
form,
of
my
personal
data
as
described
in
this
Enrollment/Change
Form
and
any
other
ESPP
grant
materials
by
and
among,
as
applicable,
the
Employer,
the
Company,
the
Parent
and
any
of
its
other
Subsidiaries
or
Affiliates
or
any
third
parties  
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assisting
in
the
implementation,
administration
and
management
of
my
participation
in
the
ESPP.
 

I
understand
that
the
Company
and
the
Employer
may
hold
certain
personal
information
about
me,
including,
but
not
limited
to,
my
name,
home
address
and
telephone
number,
date
of
birth,
social
insurance
number
or
other
identification
number,
salary,
nationality,
job
title,
any
shares
of
stock
or
directorships
held
in
the
Company,
the
fact
and
conditions
of
my
participation
in
the
ESPP,
details
of
all
rights
to
purchase
shares
or
any
other
entitlement
to
shares
of
Common
Stock
awarded,
cancelled,
exercised,
vested,
unvested
or
outstanding
in
my
favor
(“Data”),
for
the
exclusive
purpose
of
implementing,
administering
and
managing
the
ESPP.
 

I
also
authorize
any
transfer
of
Data,
as
may
be
required,
to
the
stock
plan
service
provider
that
may
be
designated
by
the
Company
from
time
to
time,
which
is
assisting
the
Company
with
the
implementation,
administration
and
management
of
the
ESPP
and/or
with
whom
any
shares
of
Common
Stock
acquired
under
the
ESPP
are
deposited.
I
acknowledge
that
these
recipients
may
be
located
in
my
country
or
elsewhere,
and
that
the
recipient’s
country
(e.g.,
the
United
States)
may
have
different
data
privacy
laws
and
protections
to
my
country,
which
may
not
give
the
same
level
of
protection
to
Data.
I
understand
that,
if
I
reside
outside
the
United
States,
I
may
request
a
list
with
the
names
and
addresses
of
any
potential
recipients
of
Data
by
contacting
my
local
human
resources
representative.
I
authorize
the
Company,
the
designated
broker
and
any
other
possible
recipients
which
may
assist
the
Company
(presently
or
in
the
future)
with
implementing,
administering
and
managing
my
participation
in
the
ESPP
to
receive,
possess,
use,
retain
and
transfer
Data,
in
electronic
or
other
form,
for
the
sole
purpose
of
implementing,
administering
and
managing
my
participation
in
the
ESPP.
I
understand
that
Data
will
be
held
only
as
long
as
is
necessary
to
implement,
administer
and
manage
my
participation
in
the
ESPP.
I
understand
that,
if
I
reside
outside
the
United
States,
I
may
at
any
time
view
Data,
request
additional
information
about
the
storage
and
processing
of
Data,
require
any
necessary
amendments
to
Data
or
refuse
or
withdraw
the
consents
herein,
in
any
case,
without
cost,
by
contacting
in
writing
my
local
human
resources
representative.
Further,
I
understand
that
I
am
providing
the
consents
herein
on
a
purely
voluntary
basis.
If
I
do
not
consent,
or
if
I
later
seek
to
revoke
my
consent,
my
employment
status
or
service
and
career
with
the
Company
and/or
the
Employer
will
not
be
adversely
affected;
the
only
adverse
consequence
of
refusing
or
withdrawing
my
consent
is
that
the
Company
would
not
be
able
to
grant
future
rights
to
purchase
shares
of
Common
Stock
or
other
equity
awards
to
me
or
administer
or
maintain
such
awards.
Therefore,
I
understand
that
refusing
or
withdrawing
my
consent
may
affect
my
ability
to
participate
in
the
ESPP.
For
more
information
on
the
consequences
of
my
refusal
to
consent
or
withdrawal
of
consent,
I
understand
that
I
may
contact
my
local
human
resources
representative.  

 

   

S ECTION  8:
 

R ESPONSIBILITY FOR T AXES

  

I acknowledge that, regardless of any action taken by the Company or the Employer, the ultimate liability for all
income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to
my participation in the ESPP and legally applicable to me (“Tax-Related Items”) is and remains my responsibility and
may exceed the amount actually withheld by the Company or the Employer. I further acknowledge that the Company
and/or the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the ESPP, including, but not limited to, my enrollment in the ESPP, the grant of rights to
purchase shares of Common Stock, the purchase of shares of Common Stock, the issuance of Common Stock
purchased, the sale of shares of Common Stock purchased under the ESPP or the receipt of any dividends; and (2) do
not commit to and are under no obligation to structure the terms of the ESPP to reduce or eliminate my liability for
Tax-Related Items or achieve any particular tax result. Further, if I am subject to Tax-Related Items in more than one
jurisdiction, I acknowledge that the Company and/or the Employer (or former employer, as applicable) may be
required to withhold or account for Tax-Related Items in more than one jurisdiction.
 

Prior to any relevant taxable or tax withholding event, as applicable, I agree to make adequate arrangements
satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, I authorize the
Company and/or the Employer to satisfy their withholding obligations with regard to all Tax-Related Items by one or a
combination of the following: (a) withholding from my wages or other cash compensation payable to me by the
Company and/or the Employer, (b) withholding from proceeds of the sale of shares of Common Stock purchased  
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under the ESPP, either through a voluntary sale or through a mandatory sale arranged by the Company (on my behalf
pursuant to this authorization without further consent), and (c) withholding in shares to be issued upon purchase under
the ESPP.
 

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering
applicable statutory withholding amounts or other applicable withholding rates, including up to the maximum
permissible statutory rates, in which case I will receive a refund of any over-withheld amount in cash and will have no
entitlement to the Common Stock equivalent. If the obligation for Tax-Related Items is satisfied by withholding in
shares of Common Stock, for tax purposes, I am deemed to have been issued the full number of shares of Common
Stock, notwithstanding that a number of the shares of Common Stock are held back solely for the purpose of paying
the Tax-Related Items.
 

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

  

S ECTION  9:
 

G OVERNING L AW  & L ANGUAGE

  

The rights to purchase shares and the provisions of this Enrollment/Change Form are governed by, and subject to, the
laws of the State of Delaware, without regard to any conflict of law provisions.
 

If I have received this or any other document related to the ESPP 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.

  

S ECTION  10:
 

A PPENDIX  & I MPOSITION OF O
THER R EQUIREMENTS

  

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

The Company reserves the right to impose other requirements on my participation in the ESPP or on any shares of
Common Stock purchased under the ESPP, to the extent the Company determines it is necessary or advisable for legal
or administrative reasons, and to require me to sign any additional agreements or undertakings that may be necessary
to accomplish the foregoing.

  

S ECTION  11:
 

E LECTRONIC D ELIVERY AND A
CCEPTANCE

  

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

  

S ECTION  12:
 

S EVERABILITY  & W AIVER

  

The provisions of this Enrollment/Change Form are severable and if any one or more provisions are determined to be
illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and
enforceable. I acknowledge that a waiver by the Company of breach of any provision of this Enrollment/Change Form
shall not operate or be construed as a waiver of any other provision herein, or of any subsequent breach by me or any
other Participant.

  

S ECTION  13:
 

I NSIDER T RADING R ESTRICTIONS
/M ARKET A BUSE L AWS

  

I acknowledge that I may be subject to insider trading restrictions and/or market abuse laws, which may affect my
ability to acquire or sell shares of Common Stock or my rights to purchase shares under the ESPP during such times as
I am considered to have “inside information” regarding the Company (as defined by or determined under the laws in
my country). Any restrictions under these laws or regulations are separate from and in addition to any restrictions that
may be imposed under any applicable Company insider trading policy. I acknowledge that it is my responsibility to
comply with any applicable restrictions, and that I am advised to speak
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   to my personal advisor on this matter.
  

S ECTION  14:
 

N O A DVICE R EGARDING G RANT

  

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

  

S ECTION  15:
 

C OMPLIANCE W ITH L AW

  

Unless there is an available exemption from any registration, qualification or other legal requirement applicable to the
shares of Common Stock, the Company shall not be required to deliver any shares under the ESPP prior to the
completion of any registration or qualification of the shares under any local, state, federal or foreign securities or
exchange control law or under rulings or regulations of the U.S. Securities and Exchange Commission (“ SEC
”) or of
any other governmental regulatory body, or prior to obtaining any approval or other clearance from any local, state,
federal or foreign governmental agency, which registration, qualification or approval the Company shall, in its absolute
discretion, deem necessary or advisable. I understand that the Company is under no obligation to register or qualify the
shares with the SEC or any state or foreign securities commission or to seek approval or clearance from any
governmental authority for the issuance or sale of the shares. Further, I agree that the Company shall have unilateral
authority to amend the ESPP and the Enrollment/Change Form without my consent to the extent necessary to comply
with securities or other laws applicable to issuance of shares.

  

S ECTION  16:
 

A CKNOWLEDGMENT AND S
IGNATURE   

I acknowledge that I have received a copy of the ESPP Prospectus (which summarizes the major features of the ESPP).
I have read the Prospectus and my signature below indicates that I hereby agree to be bound by the terms of the ESPP.
 

Signature:                                                                                                   Date:                     
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A PPENDIX

A LTERYX , I NC .
2017 E MPLOYEE S TOCK P URCHASE P LAN
G LOBAL E NROLLMENT /C HANGE F ORM

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the ESPP or the Enrollment/Change Form.

T ERMS AND C ONDITIONS

This Appendix includes additional terms and conditions that govern your participation in the Alteryx, Inc. 2017 Employee Stock Purchase Plan if you reside and/or
work in one of the countries listed below. If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in
which you are currently residing and/or working, or if you transfer to another country after enrolling in the ESPP, the Company shall, in its discretion, determine to
what extent the special terms and conditions contained herein shall be applicable to you.

N OTIFICATIONS

This Appendix also includes information regarding securities, exchange controls, tax and certain other issues of which you should be aware with respect to your
participation in the ESPP. The information is based on the securities, exchange control, tax and other laws in effect in your country as of [DATE] 2017. Such laws
are often complex and change frequently. As a result, the Company strongly recommends that you not rely on the information in this Appendix as the only source
of information relating to the consequences of your participation in the ESPP because the information may be out of date at the time you exercise your right to
purchase shares or sell shares of Common Stock purchased under the ESPP.

In addition, the information contained herein is general in nature and may not apply to your particular situation, and the Company is not in a position to assure you
of any particular result. Accordingly, you are advised to seek appropriate professional advice as to how the relevant laws in your country may apply to your
situation.

Finally, if you are a citizen or resident of a country, or are considered resident of a country, other than the one in which you are currently residing and/or working,
or you transfer employment and/or residency after you enroll in the ESPP, the information contained herein may not be applicable to you.



A PPENDIX

A LTERYX , I NC .
2017 E MPLOYEE S TOCK P URCHASE P LAN
G LOBAL E NROLLMENT /C HANGE F ORM

COUNTRY SPECIFIC PROVISIONS FOR EMPLOYEES OUTSIDE THE U.S.

[TO BE INCLUDED, AS APPLICABLE]



Exhibit 10.5
 

Discretionary Alteryx Annual Bonus Program
In a continuing effort to recognize performance and achievement Alteryx has developed a Discretionary Annual Bonus Program for eligible associates to
participate. Eligible associates include non-commission based associates in designated job classifications/titles.

The plan is payable on a quarterly basis based on achievement of set company booking goals for that respective quarter and year. The bonus pool will only be
funded upon achievement of 80% of the booking goal for each individual quarter and/or year.

Payment of such award will occur the end of the month following the close of the quarter as noted in schedule below.
 

Quarter   
% of Annual            
Amount Due             Pay Date

Q1   20%             April 30
Q2   20%             July 31
Q3   20%             October 31
Q4   40%             January 31

If a scheduled pay date occurs on a weekend the bonus payment will be made on the Friday before.

During Q1-Q3 the bonus payment will be made according to achievement of the booking plan to a maximum of 100%. For example, if the company achieves 92%
of plan for the given quarter the plan will payout 92% of the designated bonus amount for that respective quarter. Additionally if the company achieves 102% of
plan the payout will cap at 100%.

As part of the Q4 bonus the payment will include an accelerator on full year company performance which will pay 1.5% for every 1% the company has exceeded
their bookings goals. For example, if the company exceeds the annual booking goal by 10%, the company would pay out an additional 15% of the annual bonus
amount on the Q4 payment.

To be eligible for a bonus payment, employees must:
 

 •  Be at least at a meets expectations/solid performer performance rating for the quarter
 

 •  Be an active employee in good standing at time of payment
 

 •  Be hired prior to October 1

Mid-year hires will enter the plan upon their start date and will be paid a pro-rated amount based on the number of days worked within the applicable quarter.

Bonus payouts are at the sole discretion of management and as such the company reserves the right to make changes, edits, and/or discontinue the plan as necessary
to meet set business objectives, and will make every effort possible to communicate those changes in writing in advance to allow associates the necessary time to
make adjustments.
 

Alteryx, Inc.
230 Commerce, Suite 250, Irvine, CA 92602
T [Telephone Number]    F [Fax Number]    www.alteryx.com



Exhibit 10.6

February 22, 2017

Dean A. Stoecker
Alteryx, Inc.
3345 Michelson Drive, Suite 400
Irvine, CA 92612

Dear Dean:

This letter agreement amends and restates the employment agreement entered into between you and Alteryx, Inc. (the “ Company ”), dated March 18, 2011
(the “ Prior Agreement ”).

You will continue to work in the role of Chief Executive Officer, reporting to the Company’s Board of Directors.

1. Compensation .

a. Base Wage . In this position, the Company will pay you an annual base salary of $375,000.00 per year, payable in accordance with the Company’s
standard payroll schedule. Your pay will be periodically reviewed as a part of the Company’s regular reviews of compensation.

b. Bonus . You will be eligible to receive a discretionary annual bonus of up to 80% of your base salary, subject to and in accordance with the terms of
the Company’s bonus plan. Please note that bonus programs, payouts and criterion are subject to change or adjustment as the business needs at the Company may
require.

c. Equity Awards . The Company acknowledges that it has previously issued equity awards to you under the Company’s Amended and Restated 2013
Stock Plan. Nothing in this letter agreement will amend or affect the terms of such awards.

2. Employee Benefits . You will be eligible to participate in a number of Company-sponsored benefits to the extent that you comply with the eligibility
requirements of each such benefit plan. The Company, in its sole discretion, may amend, suspend or terminate its employee benefits at any time, with or without
notice. In addition, you will be entitled to paid vacation in accordance with the Company’s vacation policy, as in effect from time to time.

3. Confidentiality Agreement . By signing this letter agreement, you reaffirm the terms and conditions of the Confidential Information and Invention
Assignment Agreement by and between you and the Company.

4. No Conflicting Obligations . You understand and agree that by signing this letter agreement, you represent to the Company that your performance will
not breach any other agreement to which you are a party and that you have not, and will not during the term of your employment with the Company, enter into any
oral or written agreement in conflict with any of the provisions of this letter or the Company’s policies. You are not to bring with you to the Company, or use or
disclose to any person associated with the Company, any confidential or proprietary information belonging to any former employer or other person or entity with
respect to which you owe an obligation of confidentiality under any agreement or otherwise. The Company does not need and will not use such information and we
will assist you in any way possible to preserve and protect the confidentiality of proprietary information belonging to third parties. Also, we expect you to abide by
any obligations to refrain from soliciting any person employed



by or otherwise associated with any former employer and suggest that you refrain from having any contact with such persons until such time as any
non-solicitation obligation expires.

5. Outside Activities . While you render services to the Company, you agree that you will not engage in any other employment, consulting or other business
activity without the written consent of the Company. In addition, while you render services to the Company, you will not assist any person or entity in competing
with the Company, in preparing to compete with the Company or in hiring any employees or consultants of the Company.

6. General Obligations . As an employee, you will be expected to adhere to the Company’s standards of professionalism, loyalty, integrity, honesty,
reliability and respect for all. You will also be expected to comply with the Company’s policies and procedures. The Company is an equal opportunity employer.

7. At-Will Employment . Employment with the Company is for no specific period of time. Your employment with the Company will be on an “at will”
basis, meaning that either you or the Company may terminate your employment at any time for any reason or no reason. The Company also reserves the right to
modify or amend the terms of your employment at any time for any reason. Any contrary representations which may have been made to you are superseded by this
letter agreement. This is the full and complete agreement between you and the Company on this term. Although your job duties, title, compensation and benefits, as
well as the Company’s personnel policies and procedures, may change from time to time, the “at will” nature of your employment may only be changed in an
express written agreement signed by you and the Company’s Board of Directors.

8. Withholdings . All forms of compensation paid to you as an employee of the Company shall be less all applicable withholdings.

[S IGNATURE P AGE F OLLOWS ]



This letter agreement supersedes and replaces any prior understandings or agreements, whether oral, written or implied, between you and the Company
regarding the matters described in this letter, including, without limitation, the Prior Agreement. This letter will be governed by the laws of California, without
regard to its conflict of laws provisions.
 

 Very truly yours,

 ALTERYX, INC.

By:  /s/ Charles R. Cory
 Charles R. Cory
 Director, Board of Directors of Alteryx, Inc.

 
ACCEPTED AND AGREED:

Dean A. Stoecker

/s/ Dean A. Stoecker
Signature
Feb 23, 2017
Date

[S IGNATURE P AGE TO R ESTATED O FFER L ETTER ]



Exhibit 10.7
 

June 30, 2011

Dear Paul,

On  behalf  of  Alteryx,  Inc.  (the  “Company”),  I  am  pleased  to  offer  you  the  position  of  Senior  Vice  President,  Sales.  This  is  a very  important  position  to  our
organization as we begin a phase of significant investor backed growth. We feel that with your knowledge, experience and track record, you would be a great asset
to our growing team here at Alteryx, Inc. The terms of your position with Alteryx, Inc. will be as follows:

POSITION

You  will  be  Senior  Vice  President  of  Sales  for  Alteryx,  Inc.  and  will  report  to  the  Company’s  Chief  Executive  Officer.  This  is  a  full-time position.  The
responsibilities will  primarily include 1) building a direct and channel sales organization necessary to achieve the financial goals of the company, 2) establish a
go-to-market sales strategy resulting in the overall success of achieving short term sales objectives as well as building sales pipelines for future business, 3) create
and manage on-boarding processes and professional development programs for sales teams to be successful and 4) developing and measuring the necessary sales
cadence for the teams to be successful.

You will also be engaged with other executive leadership in other strategic initiatives that affect the success of the organization. Your actual responsibilities may
also  vary  from time  to  time  as  Alteryx,  Inc.’s  needs  may  require.  Also,  as  is  the  current  case  for  all  the  Company’s  employees  and  full  time  consultants,  you
acknowledge and agree that the administrative employment services of the Company may be contracted to a Professional Employer Organization (“PEO”) for all or
part of the time that you are employed by the Company, in which event the Company and the PEO shall be deemed your co-employer.

START DATE

Your official start date for this position is September 1, 2011.

LOCATION

This position is located in our Irvine, California headquarters. You may continue to fulfill the role from your current location in Toronto until the end of 2011 at
which time relocation to Irvine will be required. A relocation package will be separately negotiated.

COMPENSATION

You will receive an annual base salary of $145,000 payable semi-monthly on the 15th and the last day of each month. If the scheduled payday falls on a holiday or
weekend, you will be paid on the previous business day. You are eligible to receive quarterly based variable compensation as outlined in the attached Schedule A.
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You will also be granted an option to purchase a number of shares (the “Option Shares”) of the Company’s common stock equal to an amount calculated as 1.0%
times the Company’s fully-diluted shares. The Option Shares will be granted under the terms and conditions of the “Alteryx, Inc. 2011 Stock Option Plan”. The
exercise price of the Option Shares will be the fair market value of the Company’s common stock on the date of grant as determined by the Board of Directors. The
Option Shares will vest ratably on a monthly basis over a 48 month period commencing upon the start of your employment.

BENEFITS

During the term of your employment, you will be entitled to the Company’s standard vacation and benefits covering employees at your level, as such may be in
effect from time to time, which will take into account your prior service with the Company as a consultant.

SEVERANCE BENEFITS

(a) Termination Prior to a Change of Control. In the event that you are subject to an Involuntary Termination (as defined below) prior to a Change of Control (as
defined below), the Company shall pay you severance pay at a monthly rate of $12,083.33 for a period of four (4) months.

(b) Termination  on  or  After  a  Change  of  Control. In  the  event  that  (i)  there  is  a  Change  of  Control  during  your  employment  with the  Company  and
(ii) concurrent with, or on or prior to the one year anniversary of, such Change of Control, you are subject to an Involuntary Termination (a “Double Trigger”), the
Company shall pay you severance pay at a monthly rate of $12,083.33 for a period of four (4) months; and accelerate vesting on your Options Shares such that you
will receive an additional six (6) months vesting. In the event that there is a Change of Control during your employment with the Company, then to the extent that
the  Option  Shares  are  (i)  not  assumed  or  substituted  in  connection  with  such  Change  of  Control  and  (ii)  the  Option  Shares  will  terminate  as  a  result  of  such
non-assumption/substitution, then you will receive an additional twelve (12) months vesting prior to the closing of such Change of Control.

(c) Payment  Schedule  of  Severance  Payments. The  monthly  severance  pay  set  forth  above  shall  be  paid  in  accordance  with  the Company’s  standard  payroll
procedures on the Company’s payroll dates for the applicable payment periods set forth above.

AT-WILL EMPLOYMENT

Your employment with Alteryx, Inc. will be on an “at-will” basis, which means that either you or Alteryx, Inc. may terminate your employment at any time and for
any reason or for no reason at all. Your at-will status may not be changed except by a written agreement signed by you and Alteryx, Inc.’s Chief Executive Officer.

GOVERNING LAW

California law will govern this offer letter .

DEFINITIONS
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(a) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets, or (ii) a merger or consolidation of the Company with or into another
person or entity; provided that none of the following shall be considered a Change of Control: (A) a merger effected exclusively for the purpose of changing the
domicile of the Company, (B) an equity financing in which the Company is the surviving corporation, or (C) a transaction in which the Company’s stockholders of
record  as  constituted  immediately  prior  to  such  merger  or consolidation  will,  immediately  after  such  merger  or  consolidation  (by  virtue  of  securities  issued  as
consideration in the merger or consolidation), hold at least 50% of the voting stock of the surviving or acquiring entity.

(b) “Involuntary Termination” means a separation from service, as defined in Treasury Regulation 1.409A-1(n), (i) by the Company for any reason other than
(A) Cause, as defined below, (B) death or (C) Disability, as defined below or (ii) by you for Good Reason, as defined below.

(c) “Cause” for termination of your employment will exist if you are terminated by the Company for any of the following reasons: (i) your commission of any act
of fraud, embezzlement or similar act against the Company or any of its subsidiaries; (ii) your commission of any act of dishonesty or any other willful misconduct
against  the  Company  or  any  of  its subsidiaries  that  has  caused  or  is  reasonably  expected  to  result  in  material  injury  to  the  Company;  (iii)  unauthorized  use  or
disclosure by you of any proprietary information or trade secrets of the Company or any of its subsidiaries or any other party to whom you owe an obligation of
nondisclosure as a result of his relationship with the Company or any of its subsidiaries, which in any such case has caused or is reasonably expected to result in
material injury to the Company or any of its subsidiaries; (iv) your material breach of any of your obligations under any written agreement or covenant with (or
made for the benefit of) the Company or any of its subsidiaries; (v) conviction of any felony or a crime involving moral turpitude or affecting the Company or any
of its subsidiaries; (vi) any willful refusal to carry out a reasonable directive of the Company’s (or any of its subsidiaries’) Board which involves the business of the
Company or any subsidiaries thereof and was capable of being lawfully performed; (vii) gross negligence or willful misconduct in the performance of your duties
to the Company or any of its  subsidiaries  that  has resulted or is  likely to result  in material damage to the Company or any of its  subsidiaries;  or (viii)  repeated
unexplained or unjustified absence from the Company, in each such case as determined in good faith by the Company’s Board. The determination as to whether
you are being terminated for Cause shall be made in good faith by the Board and shall be final and binding on you. For the foregoing definition of “Cause”, the
term “Company” will be interpreted to Include the PEO through which you are contracted (if any) as well as any subsidiary, parent or affiliate or a successor entity
(or any subsidiary, parent or affiliate of such successor entity), as appropriate, of the Company. The foregoing definition does not in any way limit the Company’s
ability to terminate your at-will employment at any time.

(d) “Disability” shall mean your inability to perform the essential functions of your position with or without reasonable accommodation for a period of sixty (60)
consecutive  days  or  ninety  (90)  days  during any period  of  one hundred eighty  (180)  consecutive  days  because  of  your  physical,  mental  or  emotional  illness  or
condition.

(e) “Good Reason”. The conditions set forth in this paragraph will be considered “Good Reason” only if (i) you give the Company written notice of one of the
conditions described in
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this paragraph within thirty (30) days after the condition comes into existence; (ii) the Company fails to remedy the condition within thirty (30) days after receiving
your written notice;  and (iii)  after  the Company’s failure  to remedy the condition within the previously described 30-day period,  you resign from the Company
within ninety (90) days after one of the following conditions has come into existence without your consent. “Good Reason” shall mean: (A) a material diminution
in your authority or job responsibilities, either of which is not consented to by you; provided, however, that a “material diminution” in authority or job duties may
not be found so long as you maintain the authority or responsibilities generally associated with that of a Vice President of Sales or comparable responsibility, or
higher, of the Company or its successor entity, or any division of the Company or any successor entity; or (B) a reduction in your then-current annual base salary of
ten  percent  (10%)  or  more,  provided  that  an across-the-board reduction  in  the  salary  level  of  all  other  employees  in  positions  similar  to  yours  by  a  similar
percentage amount as part of a general salary level reduction shall not constitute such a salary reduction.

To ensure your success, you will have access to the necessary budget resources for systems and personnel.

I am delighted to extend this offer to you, and I look forward to working with you. Please indicate your acceptance of this offer by signing one copy of this letter
where indicated below along with the attached Confidential Information, Invention and Assignment Agreement (which terms and conditions are part of this offer,
and as such are fully Incorporated herein by this reference) and returning both to me. The terms of this offer supersede any prior representations or terms, whether
expressed orally or in writing.
 
Sincerely,

/s/ Dean Stoecker
Dean Stoecker
President & CEO

ACCEPTANCE

I accept this offer of employment and acknowledge that my employment with Alteryx, Inc. will be on an at-will basis.
 
/s/ Paul M. Evans    Date:  7/13/2011
Paul Evans     
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AMENDMENT TO Paul Evans Offer Letter Dated June 30, 2011

This amendment (“ Amendment ”), effective as of January 14, 2013, (“Amendment Effective Date”) by and between Alteryx, Inc., (“ Alteryx ”) and Paul Evans,
Senior Vice President, Channel Sales and Strategic Alliances.

1. Position . Your new title will be Senior Vice President, Sales and you will continue to report to the Company’s Chairman and Chief Executive Officer. While
you render services to the Company, you will not engage in any other employment, consulting or other business activity (whether full-time or part-time) that would
create a conflict of interest with the Company or that would, directly or indirectly, constitute your engagement in or participation in any business that is competitive
in any manner with the business of the Company. By signing this offer letter, you confirm to the Company that you have no contractual commitments or other legal
obligations that would prohibit you from performing your duties for the Company.

2. Cash Compensation . The Company will pay you an annual base salary at the rate of $172,500 per year, payable in accordance with the Company’s standard
payroll schedule. This compensation rate will be subject to adjustment pursuant to the Company’s employee compensation policies in effect from time to time.

With your specific position, you will be eligible to receive variable compensation of $270,000 contingent upon your meeting certain regional sales targets to be
mutually agreed upon in writing between you and the Company. Such variable compensation shall be paid on a calendar monthly basis. Please refer to the current
year commission plan.

3. This Amendment may be executed in two or more identical counterparts, each of which shall be deemed to be an original and all of which taken to together shall
be deemed to constitute the amendment when a duly authorized representative of each party has signed a counterpart. The parties may sign and deliver this
Amendment by facsimile transmission or electronic transmission in Portable Document Format (“PDF”). Each party agrees that the delivery of this Amendment by
facsimile or PDF shall have the same force and effect as delivery of original signatures.

4. Except as modified by this Amendment, all other terms, conditions, provisions and covenants of the Agreement shall remain in full force and effect. In the event
of any inconsistency between the terms and conditions of this Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall prevail.

IN WITNESS WHEREOF , the duly authorized representatives of the parties have executed this Amendment.
 
ALTERYX, INC.   Paul Evans

By:  /s/ Dean Stoecker   By:  /s/ Paul M. Evans
Name:  Dean Stoecker   Name: Paul Evans
Title:  CEO   Title:  SVP, Sales

KT/SB
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February 22, 2017

Kevin Rubin
Alteryx, Inc.
3345 Michelson Drive, Suite 400    
Irvine, CA 92612    

Dear Kevin:

This letter agreement amends and restates the offer letter entered into between you and Alteryx, Inc. (the “ Company ”), dated on or about February 18, 2016
(the “ Prior Agreement ”).

You will continue to work in the role of Chief Financial Officer, reporting to the Chief Executive Officer.

1. Compensation .

a. Base Wage . In this position, the Company will pay you an annual base salary of $310,000.00 per year, payable in accordance with the Company’s
standard payroll schedule. Your pay will be periodically reviewed as a part of the Company’s regular reviews of compensation.

b. Bonus . You will be eligible to receive a discretionary annual bonus of up to 50% of your base salary, subject to and in accordance with the terms of
the Company’s bonus plan. Please note that bonus programs, payouts and criterion are subject to change or adjustment as the business needs at the Company may
require.

c. Equity Awards . The Company acknowledges that it has previously issued equity awards to you under the Company’s Amended and Restated 2013
Stock Plan. Nothing in this letter agreement will amend or affect the terms of such awards.

2. Employee Benefits . You will be eligible to participate in a number of Company-sponsored benefits to the extent that you comply with the eligibility
requirements of each such benefit plan. The Company, in its sole discretion, may amend, suspend or terminate its employee benefits at any time, with or without
notice. In addition, you will be entitled to paid vacation in accordance with the Company’s vacation policy, as in effect from time to time.

3. Confidentiality Agreement . By signing this letter agreement, you reaffirm the terms and conditions of the Confidential Information and Invention
Assignment Agreement by and between you and the Company.

4. No Conflicting Obligations . You understand and agree that by signing this letter agreement, you represent to the Company that your performance will
not breach any other agreement to which you are a party and that you have not, and will not during the term of your employment with the Company, enter into any
oral or written agreement in conflict with any of the provisions of this letter or the Company’s policies. You are not to bring with you to the Company, or use or
disclose to any person associated with the Company, any confidential or proprietary information belonging to any former employer or other person or entity with
respect to which you owe an obligation of confidentiality under any agreement or otherwise. The Company does not need and will not use such information and we
will assist you in any way possible to preserve and protect the confidentiality of proprietary information belonging to third parties. Also, we expect you to abide by
any obligations to refrain from soliciting any person employed



by or otherwise associated with any former employer and suggest that you refrain from having any contact with such persons until such time as any
non-solicitation obligation expires.

5. Outside Activities . While you render services to the Company, you agree that you will not engage in any other employment, consulting or other business
activity without the written consent of the Company. In addition, while you render services to the Company, you will not assist any person or entity in competing
with the Company, in preparing to compete with the Company or in hiring any employees or consultants of the Company.

6. General Obligations . As an employee, you will be expected to adhere to the Company’s standards of professionalism, loyalty, integrity, honesty,
reliability and respect for all. You will also be expected to comply with the Company’s policies and procedures. The Company is an equal opportunity employer.

7. At-Will Employment . Employment with the Company is for no specific period of time. Your employment with the Company will be on an “at will”
basis, meaning that either you or the Company may terminate your employment at any time for any reason or no reason. The Company also reserves the right to
modify or amend the terms of your employment at any time for any reason. Any contrary representations which may have been made to you are superseded by this
letter agreement. This is the full and complete agreement between you and the Company on this term. Although your job duties, title, compensation and benefits, as
well as the Company’s personnel policies and procedures, may change from time to time, the “at will” nature of your employment may only be changed in an
express written agreement signed by you and the Company’s Chief Executive Officer.

8. Withholdings . All forms of compensation paid to you as an employee of the Company shall be less all applicable withholdings.

[S IGNATURE P AGE F OLLOWS ]



This letter agreement supersedes and replaces any prior understandings or agreements, whether oral, written or implied, between you and the Company
regarding the matters described in this letter, including, without limitation, the Prior Agreement. This letter will be governed by the laws of California, without
regard to its conflict of laws provisions.
 

 Very truly yours,

 ALTERYX, INC.

By:  /s/ Dean A. Stoecker
 Dean A. Stoecker
 Chief Executive Officer

 
ACCEPTED AND AGREED:

Kevin Rubin

/s/ Kevin Rubin
Signature
Feb 23, 2017
Date

[S IGNATURE P AGE TO R ESTATED O FFER L ETTER ]
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PARK PLACE, IRVINE, CALIFORNIA

THIS  LEASE,  entered  into  as  of  this  7  day  of  December,  2015  for  reference  purposes  only,  is  by  and  between  LBA  IV-PPI,  LLC,  a Delaware limited
liability company (“ Landlord ”), and ALTERYX, INC., a Delaware corporation (“ Tenant ”).

ARTICLE 1 - LEASE SUMMARY AND PROJECT SPECIFIC PROVISIONS
 

 

1.1            

 

Landlord’s Address:

  

LBA IV-PPI, LLC
c/o LBA Realty
[Address]
Attn: General Manager – Park Place
Telephone: [Phone Number]
E-mail: [Email Address]

  

With copies to:

  

LBA Realty
3347 Michelson Drive, Suite 200
Irvine, California 92612
Attn: SVP - Operations
Telephone: [Phone Number]
E-mail: [Email Address]

  

For payment of Rent:

  

LBA IV-PPI, LLC
File #[File Number]
Los Angeles, California 90074-9365

 

1.2            

 

Tenant’s Address :

  

Alteryx, Inc.
230 Commerce, Suite 250
Irvine, CA 92602
Attn: [Name]
Telephone: [Phone Number]
E-mail: [Email Address]

  After Commencement Date: Premises Address

  Tenant Billing Address:  SAME AS ABOVE

1.3             Building; Facility; Site; Project : The Building commonly known as 3345 Michelson Drive, Irvine, California. The Building, together
with  all  other  buildings,  improvements  and  facilities,  now  or  subsequently  located  upon  the  land  (the “ Site ”)  underlying  the  buildings  located  at  3333-3355
Michelson Drive, Irvine, California and commonly known as Park Place I, as such area may be expanded or reduced from time to time, is referred to herein as the
“Facility” or “PP-I”. The Facility is depicted as the outlined area on the Park Place Project site plan attached hereto as Exhibit B (the “ Site Plan ”). The Facility is
part of a mixed-use commercial development owned by Landlord and other parties commonly known as Park Place and depicted on the Site Plan (the “ Project ”).
Landlord and Tenant stipulate and agree that the Facility contains approximately 1,870,104 rentable square feet in the aggregate (Tower 203,972 usable square feet
[3333 Michelson Drive] and 239,588 rentable square feet;  Atrium/Concourse 1,431,185 usable square feet [3337-3355 Michelson Drive] and 1,630,516 rentable
square  feet;  approximately  1,636,893 usable  square  feet  total)  and  the  Project  contains  approximately  3,667,494  usable  square  feet  presently  consisting  of  the
Facility, the 3121 Michelson Drive office building (“ 3121 Michelson ”) presently containing approximately 136,303 usable square feet (149,111 rentable square
feet),  the 3161 Michelson office building (“ 3161 Michelson ”) presently containing approximately 460,045 usable square feet,  the 3021 Michelson health club
building (“ Health Club ”) presently containing approximately 46,762 usable square feet, certain retail buildings in the Project (the “ Retail Buildings ”) presently
containing  approximately  116,625 usable  square  feet,  the  Marquee residential condominium towers  (“ Marquee Towers ”)  presently  containing  approximately
393,746 usable square feet, and the Park Place Apartment Homes (“ Apartment Homes ”) presently containing 877,120 usable square feet. If, and only if, there is
a change in the total  rentable area of the Building, Facility or the Project as a result  of an addition to the Building, Facility or the Project,  as applicable,  partial
destruction,  modification  or  similar  cause,  which event  causes a  reduction  or  increase  on  a  permanent  basis,  Landlord  shall  cause  adjustments  in  the  estimated
square footages and related computations as shall be necessary to provide for any such changes.

1.4             Premises : Suite 400 on the fourth (4 th ) floor of the Building, consisting of approximately 35,617 rentable square feet, and Suite 490 on
the fourth (4 th ) floor of the Building, consisting of approximately 4,620 rentable square feet, as outlined on the Premises Floor Plan attached hereto as Exhibit A .
Landlord and Tenant stipulate and agree that the Premises contain a total of approximately 40,237 rentable square feet (35,318 usable square feet in the aggregate),
for all purposes under this Lease and any payments based thereon are not subject to revision whether or not the actual size is more or less (unless and except if there
is an event which causes a reduction or increase in the size of the Premises on a permanent basis such as partial destruction of the Premises).

1.5             City : The City of Irvine, County of Orange, State of California.

1.6             Commencement Date: The date for commencement of the Term, to be determined pursuant to the Work Letter attached hereto as Exhibit
C. Estimated Commencement Date : June 1, 2016.



1.7         Term : Eighty-four (84) months, plus any partial month at the beginning of the Term, commencing on the Commencement Date and ending
on the last day of the eighty-fourth (84 th ) full calendar month following the Commencement Date (“ Expiration Date ”).

1.8         Monthly Base Rent :
 

Months or Period   Monthly Base Rent
*1 – 12   $116,687.30
13 – 24   $120,187.92
25 – 36   $123,793.56
37 – 48   $127,507.36
49 – 60   $131,332.58
61 – 72   $135,272.56
73 – 84   $139,330.74

*Including any partial month at the beginning of the Term.

**Notwithstanding the foregoing, provided Tenant is not in default  under this Lease beyond any applicable notice and cure period, Landlord
hereby agrees to abate Tenant’s obligation to pay Monthly Base Rent during the second (2 nd ) through seventh (7 th ) full calendar months of the initial Term
(such total amount of abated Monthly Base Rent being hereinafter referred to as the “ Abated Amount ”). During such abatement period, Tenant will still be
responsible for the payment of all other monetary obligations under the Lease. Tenant acknowledges that a Termination Default (hereinafter defined) by Tenant
under this Lease will cause Landlord to incur costs not contemplated hereunder, the exact amount of such costs being extremely difficult and impracticable to
ascertain, therefore, should Tenant at any time during the Term be in default after having been given notice and opportunity to cure and Landlord terminates this
Lease pursuant to Section 23.1 following such a default (a “ Termination Default ”), then the total unamortized sum of such Abated Amount (amortized on a
straight line basis over the initial  Term of this Lease) so conditionally excused shall  become immediately due and payable by Tenant to Landlord; provided,
however, Tenant acknowledges and agrees that nothing in this subparagraph is intended to limit any other remedies available to Landlord at law or in equity
under applicable law (including, without limitation, the remedies under Civil Code Section 1951.2 and/or 1951.4 and any successor statutes or similar laws), in
the event Tenant defaults under this Lease beyond any applicable notice and cure period. Upon reasonable notice to Tenant at any time prior to application of
the entire Abated Amount, Landlord shall have the right to purchase from Tenant any and all then remaining Abated Amount as it applies to one or more of the
remaining abatement months by paying to Tenant  an amount equal  to the unused balance of the Abated Amount that  Landlord elects  to purchase back from
Tenant (the “ Abated Amount Purchase Price ”). Upon Landlord’s payment to Tenant of the Abated Amount Purchase Price with respect to the applicable
remaining abatement months, Tenant shall thereupon be required to pay Monthly Base Rent during such months in an amount equal to the Abated Amount that
Tenant would have been entitled to receive but for Landlord’s payment to Tenant of the Abated Amount Purchase Price.

Tenant shall deliver the Monthly Base Rent due for the first (1 st ) month of the initial Term in the amount of $116,687.30 to Landlord concurrently with the
execution of this Lease.

1.9         Letter of Credit : $1,000,000.00.

1.10       Permitted Use : General office use, subject to the provisions set forth in this Lease and as permitted by Law.

1.11       Parking : Subject to the terms of Section 1.22 of this Lease Summary and Article 11 of the Standard Lease Provisions, Tenant shall have the
right to utilize up to 4 parking spaces per 1,000 rentable square feet  in the Premises (i.e.,  one hundred sixty-one [161] unreserved parking spaces, based on the
Premises containing approximately 40,237 rentable square feet) until January 1, 2017, and the right to utilize up to 5 parking spaces per 1,000 rentable square feet
in  the  Premises  (i.e.  two hundred  and  one  [201]  unreserved  parking spaces,  based  on  the  Premises  containing  approximately  40,237  rentable  square  feet)  after
January 1, 2017, and, subject to availability, Tenant shall have the right to convert up to seven (7) unreserved parking spaces to reserved parking spaces, provided
that the number of unreserved parking spaces shall be reduced, on a one-for-one basis, by the corresponding number of reserved parking spaces utilized by Tenant.
Tenant’s  utilization  of  the  unreserved  and  reserved  parking  spaces  shall be  at  the  following  rates  per  space  per  month  throughout  the  initial  Term:  $55.00  per
unreserved space and $150.00 per reserved space,  subject  to the terms of Section 1.22 of this Lease Summary and Article 11 of the Standard Lease Provisions.
Tenant’s  parking  spaces  shall  initially  (during  construction  of  Parking  Structure  #3)  be  located  in  the  parking  facilities  servicing  the  Project  as  designated  by
Landlord  from time to  time,  as  determined  in  Landlord’s  sole  discretion, including within  one or  a  combination  of  Surface  Lots  E&F,  Parking Structure  PS#1,
Parking Structure PS#2, Parking Structure PS#5, and Parking Structure PS#6 as shown on the Site Plan attached hereto as Exhibit B . Landlord shall also have the
option, during the construction of Parking Structure PS#3, to satisfy the parking rights granted to Tenant under this Section 1.11 under a valet assist and/or stacked
parking program within the parking facilities servicing the Project. Notwithstanding the foregoing, upon completion of the construction of Parking Structure PS#3
in the Project, Tenant’s parking spaces shall be relocated to Parking Structure PS#3, PS#5, and/or PS#6, or a combination thereof. Visitor parking is available in the
visitor parking areas of the surface parking lots and parking structures in the Project, subject to the terms of the Project REA described in Section 1.17 below.

1.12       Brokers : Cushman & Wakefield and CBRE, Inc., representing Landlord, and CBRE, Inc., representing Tenant.
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1.13       Interest Rate : The lesser of: (a) Ten percent (10%), or (b) the maximum rate permitted by law in the State where the Facility is located.

1.14       Insurance Amounts :

a.       Commercial General Liability Insurance: General liability of not less than One Million Dollars ($1,000,000.00) per occurrence
and Two Million Dollars ($2,000,000.00) in the aggregate.

b.       Commercial  Automobile  Liability  Insurance: Limit  of  liability  of  not  less  than One  Million  Dollars  ($1,000,000.00)  per
accident.

c.       Worker’s Compensation and Employers Liability Insurance: With limits as mandated pursuant to the laws in the State in
which the Facility is located, or One Million Dollars ($1,000,000.00) per person, disease and accident, whichever is greater.

d.       Umbrella Liability Insurance: Limits of not less than Two Million Dollars ($2,000,000.00) per occurrence.

e.       If Tenant’s business includes professional services, Professional Liability (also known as errors and omissions insurance):
Not less than the minimum limits required by law for Tenant’s profession, and in any event, not less than One Million Dollars ($1,000,000.00) per occurrence.

f.       Loss of Income, Extra Expense and Business Interruption Insurance: In such amounts as will reimburse Tenant for direct or
indirect  loss  of  earnings  attributable  to  all  perils  commonly  insured against  by  prudent  tenants  or  attributable  to  prevention  of  access  to  the  Premises,  Tenant’s
parking areas or to the Building as a result of such perils with a limit of at least Seven Hundred Fifty Thousand Dollars ($750,000.00).

1.15       Tenant Improvements : The improvements to be installed in the Premises by Landlord as described in the Work Letter attached hereto as
Exhibit C (the “ Work Letter ”).  Landlord hereby grants to Tenant an allowance of up to $48.50 per rentable square foot of the Premises (i.e.,  $1,951,494.50,
based on the Premises  consisting of approximately  40,237 rentable  square feet)  (the “ Allowance ”),  to  be applied as  provided in  the Work Letter.  In  addition,
concurrently with Landlord’s completion of the Tenant Improvements, Landlord, at Landlord’s sole cost and expense, separate from the Allowance, using Building
standard materials,  finishes and specifications, shall complete the following work in the Premises (“ Landlord’s Work ”): (i) upgrade and modernize restrooms
within  the  Premises  using  Building  standard  finishes  and  to  be  ADA  compliant;  provided,  however,  the  size  of  the  restrooms  shall  be  Building  standard,
notwithstanding the existing configuration of the restrooms within the Premises prior to Landlord’s commencement of the construction of Landlord’s Work; (ii)
install a glass storefront entry to Suite 400 in the location depicted on Exhibit A-1 of similar quality to the ground floor suite of the Building with frameless glass
panels and glass herculite entry doors; (iii) remove the bulkhead and exterior columnar drywall; (iv) demo interior finishes, including without limitation, ceiling,
lights and built-in window coverings; and (v) install the identity signage illustrated in Exhibit A-5 attached hereto.

1.16       Tenant’s Facility Percentage : 2.15%, which is the ratio that the rentable square footage of the Premises bears to the rentable square footage
of the Facility, subject to adjustment for special Facility Cost Pool allocations as provided in Section 1.18 below. Facility Percentage of Project. 67.1% generally,
which is  the ratio that  the usable square footage of the Facility  bears  to the usable square footage of all  buildings within the Project (hereinafter,  the “ Facility
Project Percentage ”),  subject  to  adjustment  for  special  Project  Cost  Pool  allocations  as  provided in  Section  1.18 below.  Tenant’s  Facility  Percentage  and the
Facility Percentage of Project are subject to adjustment if, and only if, there is a change in the total rentable area of the Building, Facility or the Project as a result
of an addition to the Building, Facility or the Project, as applicable, partial destruction, modification or similar cause, which event causes a reduction or increase on
a permanent basis.

1.17       Common Areas; Definitions; Tenant’s Rights .

a.       During the Term, Tenant shall have the non-exclusive right to use, in common with other tenants in the Facility and the Project
and Tenant’s and such other tenants’ respective subtenants, agents, employees, customers, invitees, guests and licensees (collectively, “ Occupants and Permittees
”), and subject to the Rules and Regulations referred to in Article 9 of the Standard Lease Provisions and the Parking Rules and Regulations referred to in Article
11 of the Standard Lease Provisions, those portions of the Facility (the “ Facility Common Areas ”) which are not leased or designated for lease to specific tenants
of the Facility or the Project that are provided by Landlord for use in common by Tenant and other Occupants and Permittees of the Facility, and those portions of
the Project (the “ Project Common Areas ”), which are available for the non-exclusive use of all Project Occupants and Permittees pursuant to the terms of the
Project REA (described in subparagraph c. below), including, without limitation, all areas of the Project which are open to the general public.

b.       The Facility Common Areas consist of the total area of the Facility designated from time to time by Landlord for the general non-
exclusive use, convenience and benefit of Landlord, Tenant and other tenants, Occupants and Permittees of the Facility, including without limitation each of the
following areas: lobbies; patios; entrances; stairs; structural components; exterior walls of the Facility; roof; elevators; escalators; hallways; passageways; common
restrooms  on  multi-tenant  floors;  other  interior  public  portions  of  the  Facility;  loading  areas;  lighting facilities;  restrooms  (except  if  located  within  a  tenant’s
premises);  janitor,  telephone and electrical  closets;  mechanical  areas;  public  corridors  providing access  to tenant  space;  elevator  shafts  and pipe shafts,  together
with  their  enclosing walls;  common  pipes,  conduits,  wires  and  appurtenant  equipment  serving  the  Premises  and  other  premises  and  common  space  within  the
Facility; trash areas and trash receptacles; landscaped areas, pedestrian
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walkway  systems  and  linkages,  parks  and  other  similar  areas  located  upon  the  Site  and  not  designated  for  the  exclusive  use  of  any  particular  tenant(s)  or
Occupant(s) of the Facility, and other interior areas of the Facility and improvements therein provided by Landlord and not specifically leased to Tenant or any
other tenant or Occupant of the Facility.

c.        The  Project  Common  Areas  are  defined  in  and  governed  by  that  certain  Construction, Operation  and  Reciprocal  Easement
Agreement by and between Crow Winthrop Operating Partnership and Crow Winthrop Development Limited Partnership recorded on July 30, 1985 as Instrument
No. 85-279768 in the Official Records of Orange County, California, (the “ Project REA ”), as the same may be amended from time to time, and consist of all
areas of the Park Place Project designated from time to time by the “ REA Managing Agent ” (as defined in the Project REA) as Common Area for the general
non-exclusive use, convenience and benefit  of Landlord, Tenant and all  other owners,  Occupants and Permittees of all  or any portion of the Park Place Project,
including,  but  not limited to,  the helipad;  and all  of the following areas  to  the extent  situated exterior  to  the Facility  and exterior  to the other  buildings now or
hereafter  located within the Project  (i.e.,  exterior  to the Facility,  the 3121 Michelson Building, the 3161 Michelson Building, the Retail Buildings, the Marquee
Towers and any other buildings hereafter constructed within the Project) and excluding from the following, all areas appurtenant to the Facility and/or appurtenant
to any such other buildings in the Project which are designed and maintained for the sole use of the tenants, Occupants and Permittees of the particular building in
question:  sidewalks,  landscaping,  curbs,  private  streets  and  alleys,  lighting  facilities,  malls,  fountains,  pedestrian  tunnels,  sky-walks,  plazas, bridges, driveway
entrances and exits, curbs, service drives, loading areas, alleys, transportation facilities, if any, outside lighting facilities, fixtures and equipment, shrubbery, grass,
planters,  and  other  landscaped  areas,  common  storm  drain, electrical,  sewer  and  other  common  utility  lines,  equipment  and  systems,  and  all  common  Parking
Facilities (as defined in and subject to the terms of the REA).

d.       The Facility Common Areas and the Project  Common Areas are sometimes referred to herein collectively as the “ Common
Areas .”

1.18       Operating Expenses; Taxes

a.       Base Costs : As used in this Lease, the term “ Base Costs ” shall mean Tenant’s Percentage of Operating Expenses and Taxes,
respectively, incurred and paid by Landlord during calendar year 2016 (the “ Base Year ”).

b.       Definition  of  Operating  Expenses .  As  used  in  this  Lease,  the  term “ Operating Expenses ” shall  consist  of  all  costs  and
expenses  incurred  by  Landlord  in  connection  with  owning,  operating,  maintaining,  managing,  cleaning,  equipping,  insuring,  securing,  repairing,  replacing,
restoring and making improvements to the Facility (“ Facility Operating Expenses ”), together with the Facility’s “Allocable Share” (as defined in the REA) of all
“Common Area Operating Costs” incurred by the REA Managing Agent pursuant to the REA as in connection with operating, maintaining, managing, cleaning,
equipping, insuring, securing, repairing, replacing, restoring and making improvements to the Project Common Areas (“ Project Operating Expenses ”); provided,
however,  in  no  event  shall  any  particular  cost  or  expense  charged  to  Tenant  as  a  Project  Operating  Expense  also  be  charged  to  Tenant  as  a  Facility  Operating
Expense. Facility Operating Expenses and Project Operating Expenses shall be determined by standard accounting practices and calculated assuming the Facility
and the Project are at least ninety-five percent (95%) occupied or, with respect to Project Operating Expenses, as otherwise provided in the REA. Notwithstanding
the foregoing, Tenant shall have no obligation to pay Tenant’s Percentage of Operating Expenses during the first twelve (12) months of the Term.

c.       Facility Operating Expenses . Include the following costs by way of illustration but not limitation:

(i)       all actual charges for utilities for the Facility and the Facility Common Areas calculated assuming the Facility is at least
ninety-five  percent  (95%)  occupied,  including  but  not  limited  to  electrical  power,  water,  waste  disposal,  air  conditioning,  sprinkler,  fire  and  life  safety,  steam,
heating, ventilation and air conditioning, elevator systems and other utilities (but excluding those charges for which tenants are individually responsible) as well as
related fees, assessments and surcharges and periodic recalibration of meters as commercially reasonable or necessary therefor and all costs and expenses related to
illuminating and maintaining all Facility lighting facilities and signs;

(ii)       all Insurance Costs defined in Section 7.4 of the Standard Lease Provisions with respect to the Facility;

(iii)        repairs,  maintenance  and  replacement  of  all  elements of  the  Facility,  including  planting,  maintaining,  replanting,
trimming and replacing flowers, shrubs, trees and other landscaping, and including, without limitation, the services described in Section 1.19 of the Summary and
in Article 7 below, upgrades performed while doing such repair, maintenance and replacement work, and depreciation on any personal property;

(iv)        janitorial,  maintenance,  and  other  services,  including  without  limitation,  window cleaning,  elevator  and  escalator
maintenance, light bulb and tube replacement of Facility standard lights, removal of trash, rubbish, garbage and other refuse;

(v)        security  services,  including  without  limitation,  maintenance  and  repair  of  all on-site  security  systems  and  equipment
including  repair,  maintenance,  monitoring,  operation  and  replacement  of  television  security  systems  and  other  monitoring  and/or  surveillance  systems  and
equipment and the cost of all
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Facility on-site security personnel and all Facility roving security personnel and equipment including uniforms and security office rental, furniture and equipment,
including Facility security vehicles;

(vi)            supplies,  materials  and  rental  of  equipment used  in  the  operation,  cleaning,  security,  management,  repair  and
maintenance of the Facility;

(vii)           consulting, legal and accounting fees and costs, including costs of audits by certified public accountants; provided,
however, that legal expenses chargeable as Project Operating Expenses shall not include the cost of negotiating leases, collecting rents, evicting tenants nor shall it
include costs incurred in legal proceedings with or against any tenant or to enforce the provisions of any lease at the Facility;

(viii)           all  of  Landlord’s  costs  and  expenses  of  contesting  by  legal proceeding  any  matter  concerning  the  operation  or
management of the Facility (unless such proceeding results from the gross negligence or willful misconduct of Landlord), or amount or validity of any Taxes levied
against all or any part of the Facility (provided that Tenant is afforded the benefit of any successful contests which yield a reduction in Taxes or the reimbursement
of Taxes previously overpaid);

(ix)           the costs of personnel (including, without limitation, wages and salaries; taxes; insurance; and retirement, medical or
other employee benefits), utilities, materials, supplies, payroll and equipment related to or used in connection with the services provided or available to be provided
to tenants of the Facility, including Tenant, to the extent not recovered from charges made for the cost of such services;

(x)             energy allocation or use charges and surcharges and developmental and environmental charges, if any, imposed in
connection with the operation or management of the Facility;

(xi)           tools and equipment, cleaning supplies, costs of comfort and first-aid stations, pest control, traffic control and sound
systems, if any;

(xii)         wages, salaries and benefits for on-site employees and service contracts with independent contractors;

(xiii)         amortization on a straight-line basis over the useful life together with interest at the Interest Rate (as defined in Section
1.13 of the Lease Summary) on the unamortized balance of all costs of a capital nature (including, without limitation, capital improvements, capital replacements,
capital repairs, capital equipment and capital  tools);  (1) reasonably intended to produce a reduction in operating charges or energy consumption; or (2) required
after the date of this Lease under any Law that was not applicable to the Facility at the time it was originally constructed; or (3) for repair or replacement of any
equipment or improvements needed to operate and/or maintain the Facility at the same quality levels as prior to the repair or replacement;

(xiv)         fair market rental for offices and storage areas at the Facility occupied by Landlord’s property management personnel
for the purpose of operating the Facility to the extent said offices and storage areas are devoted to the management, operation, maintenance or repair of the Facility;

(xv)           a commercially reasonable property management fee taking into account the size and complexity of the Facility;

(xvi)         any other commercially reasonable costs or expenses attributable to the Facility Common Area and/or the Common
Area located on the Site and paid by Landlord;

(xvii)        the cost of business licenses;

(xviii)       fees imposed by any federal, state or local government for fire and police protection, trash removal or other similar
services which do not constitute Facility Taxes; and

(xix)         any charges which are payable by Landlord pursuant to a service agreement with the City of Irvine, under a special
assessment district or pursuant to any other lawful means.

d.       Project  Operating  Expenses .  All  Common  Area  Operating  Costs  as  assessed  by  the REA Managing  Agent  under  and  in
accordance with the terms of the REA including the following costs by way of illustration but not limitation:

                                               (i)             utility service to the Project Common Area, including without limitation, electrical power, water, waste disposal, and other
utilities  and  installation  of  meters  as  commercially  reasonable  or  necessary  therefor  and  all  costs  and  expenses  related  to  illuminating  and  maintaining Project
Common Area and Common Parking Facilities lighting and signs;

(ii)             repairs, maintenance and replacement of all elements of the Project Common Area, including planting, maintaining,
trimming, fertilizing, replanting and replacing flowers, shrubs, trees and other landscaping; repairs, maintenance and replacement of all Common Parking Facilities
and Project Common Area fountains and water features; general exterior grounds maintenance, janitorial, and other similar services, including without limitation,
removal  of  trash,  rubbish,  garbage  and  other  refuse  from  the  Project  Common  Area;  miscellaneous  painting,  traffic  and  parking  and  directional  striping  and
stenciling;  pressure  washing  of  sidewalks  and  walkways,  power  sweeping  of loop  road,  driveways  and  parking  areas  within  Common  Parking  Facilities;
maintenance, repair and replacement of Project Common Area street light poles and light fixtures and bulbs; and
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upgrades to the Project Common Area performed while doing such repair, maintenance and replacement work; and depreciation on personal property;

(iii)          security  services,  including  without  limitation,  maintenance  and  repair of  all  Project  on-site  security  systems  and
equipment including repair, maintenance, monitoring, operation and replacement of television security systems and other monitoring and/or surveillance systems
and equipment and the cost of all Project on-site security personnel and all Project roving security personnel and equipment including uniforms and security office
rental, furniture and equipment, including Project security vehicles as determined by and allocated to the Project Common Areas by the REA Managing Agent in
accordance with the terms of the REA;

(iv)         costs  of  operating,  maintaining,  repairing,  and  replacing  all  Common  Parking  Facilities,  drive  aisles,  roadways,
sidewalks  and  other  paved  areas  in  the  Project  including  surface  and  structured  parking areas  including,  without  limitation,  parking  operator  costs  and  fees
including personnel, uniforms, parking operator office rental, supplies, equipment and materials, costs of parking area, drive aisle, roadway and sidewalk sweeping,
power washing, slurry coating, resurfacing and striping, as applicable, on Parking Facilities, all as determined by and allocated to the Project Common Areas by the
REA Managing Agent in accordance with the terms of the REA;

(v)            legal  expenses  and  accounting  costs  with  respect  to  the operation  or  management  of  the  Project  Common  Area,
including  costs  of  audits  by  certified  public  accountants  and  costs  and  expenses  of  contesting  by  legal  proceeding  any  matter  concerning  the  operation  or
management of the Project Common Area, or amount or validity of any Project Common Area Taxes levied against all or any part of the Project Common Area;

(vi)         amortization  of  capital  improvements  and  their  replacements,  modifications  or  improvements  made  to  the  Project
Common Area which benefit  the  Project  Common Area (with  the  cost  basis  subject  to amortization  to  include loan fees  and points  payable  in  connection with
construction);  provided,  however,  that  for  purposes  of  this  subpart  (vi),  a  capital  improvement,  replacement  or  modification  shall  not  be  deemed  to  benefit  the
Project Common Area if the same is built  principally and directly to increase the amount of development entitlements at the Project or is built as an element of
construction of an additional building or buildings on any parcel within the Project or primarily to benefit the Occupants or Permittees of such additional building
or buildings;

(vii)        the costs of personnel, utilities, tools and equipment, insurance, materials, supplies, payroll and equipment, fair market
office and storage space rental, furniture and equipment related to or used in connection with the operation, security, management, repair and maintenance of the
Project  Common Area  or  services  provided  or  available  to  be  provided  within  the  Project  Common Area  for  the  use  and  benefit  of  all  tenants,  Occupants  and
Permittees of the Project to the extent not recovered from charges made for the cost of such services;

(viii)       energy allocation or use charges or surcharges or developmental or environmental charges imposed in connection with
the operation or management of the Project Common Area;

(ix)           insurance  premiums  and  costs,  including  but  not  limited  to,  the premiums  and  cost  of  fire,  casualty  and  liability
coverage, sign insurance, rental abatement or comprehensive rental interruption insurance and earthquake insurance (if the REA Managing Agent elects to provide
such coverage and with no obligation to do so) applicable to the Project Common Area including Common Parking Facilities; and the deductible portion of any
insured loss under such insurance;

(x)          costs of Project Common Area comfort and first-aid stations, pest control, traffic control and sound systems, if any;

(xi)         wages, salaries and benefits for on-site employees, and service contracts with independent contractors,  including all
costs for security services and parking operators;

(xii)        a management fee in an amount competitive with compensation for the management of similar first-class projects in the
South Coast Plaza/Irvine/Newport Beach area;

(xiii)       real  property taxes and assessments for the Project  Common Areas including Project Common Parking Facilities  as
determined by and allocated to the Project Common Areas by the REA Managing Agent in accordance with the terms of the REA; and

(xiv)       any other commercially reasonable costs or expenses attributable to the Project Common Area incurred by the REA
Managing Agent in accordance with the terms of the REA.

                          e.         Base Year Expenses . For purposes of determining the Operating Expenses for the Base Year, Operating Expenses shall not include one-
time  special  assessments,  charges,  costs  or  fees or  extraordinary  charges  or  costs  incurred  in  the  Base  Year  only,  including  those  attributable  to  boycotts,
embargoes, strikes or other shortages of services or supplies, utility rate increases and other costs arising from extraordinary market circumstances such as by way
of example, boycotts, black-outs, brown-outs, the leasing of auxiliary power supply equipment, embargoes, strikes or other shortages of services or fuel (whether or
not such shortages are deemed actual or manufactured), or any conservation surcharges, penalties or fines incurred by Landlord. Furthermore, notwithstanding any
contrary provision in this Lease, if at any time after the Commencement Date, utility costs as a component of Operating Expenses decrease, then for purposes of the
calendar year in which such decrease in utilities costs occurs, the Base Costs with respect to utilities costs shall be reduced by an amount equal to such
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decrease in utilities costs. Such decrease in the Base Costs of utilities shall not be limited to the initial decrease, if any, but may, at Landlord’s election, be subject
to  decrease annually  if  there  is  a  subsequent  further  decrease  in  utilities  costs;  provided,  however,  if  the  cost  of  the  utilities  increase  following  the  downward
adjustment in the Base Costs of utilities, the Base Costs of utilities shall be increased until they equal the amount payable in the original Base Year of the Lease. In
the event a service is added subsequent to the Base Year, and is included in Operating Expenses, the Operating Expenses for the Base Year shall be grossed up to
reflect what Operating Expenses in the Base Year would have been had such service been provided during the Base Year.  Likewise,  in the event a service was
provided in the Base Year but is not provided subsequent to the Base Year, the Operating Expenses for the Base Year shall be reduced to reflect what Operating
Expenses for the Base Year would have been had such service not been provided during the Base Year.

f.       Taxes . Taxes are defined in Section 7.3 of the Standard Lease Provisions. All Taxes shall be adjusted to reflect an assumption
that the Facility and any other fully constructed Project improvements included are fully assessed for real property tax purposes as a completed building(s) ready
for occupancy, including without limitation, the Taxes payable during the Base Year (which shall not include any temporary reduction in Taxes as a result of Prop
8). Notwithstanding anything herein to the contrary, if after the Commencement Date Taxes are reduced, then for the calendar year in which the reduction occurs,
the Base Costs of Taxes shall be proportionately reduced. Such reduction in the Base Costs of Taxes shall not be limited to the initial reduction, if any, but may, at
Landlord’s election, be subject to reduction annually if there is a further subsequent reduction in Taxes; provided, however, if the cost of Taxes increase following
the downward adjustment in the Base Costs of Taxes, the Base Costs of Taxes shall be increased until they equal the amount payable in the original Base Year of
the  Lease.  When  calculating  Taxes  for  purposes  of  establishing  the  Taxes  for  the  Base  Year,  Taxes  shall  not  include  Taxes  attributable  to  one-time  special
assessments, charges, costs, or fees arising from modifications or changes in Laws, including, but not limited to, the institution of a split tax roll during the Base
Year.

g.       Cost Pools . Notwithstanding anything to the contrary in this Lease, Landlord shall have the right, from time to time, to equitably
allocate into separate cost pools (“ Cost Pools ”) some or all of the Facility Operating Expenses or Taxes among different tenants, buildings and/or premises of the
Facility based upon differing levels of use, demand, risk or other distinctions among such tenants,  buildings or premises, and the REA Managing Agent has the
right,  from time to  time,  as  provided in  the  REA, to  equitably  allocate  into  separate  Cost  Pools  some or all  of  the Project  Operating Expenses  among different
tenants, buildings and/or premises of the Project based upon differing levels of use, demand, risk or other distinctions among such tenants, buildings or premises as
provided  in  the  REA.  Such Facility  Cost  Pools  may  include,  for  example,  office  space  Facility  Operating  Expenses  as  distinguished  from retail  space  Facility
Operating Expenses and such Project Cost Pools may distinguish as among Project Occupants and Permittees utilizing some but  not all  Project  Common Areas
such as certain Parking Facilities or Project services, such as security, etc. Accordingly, in the event of such allocations into Cost Pools, Tenant’s Percentage and/or
the Facility Percentage of the Project as to such Facility Cost Pools and/or Project Common Area Cost Pools shall be appropriately adjusted to reflect such Cost
Pool allocations. In addition, if Landlord does not furnish a particular service or work (the cost of which, if furnished by Landlord would be included in Facility
Operating  Expenses  or  Taxes)  to  a  tenant  (other  than  Tenant)  that  has  undertaken  to  perform  such  service  or  work  in  lieu  of  receiving  it  from Landlord,  then
Facility  Operating Expenses and/or Taxes,  as  applicable,  shall  be  considered  to  be  increased  by an  amount  equal  to  the  additional  Facility  Operating  Expenses
and/or Taxes that Landlord would reasonably have incurred had Landlord furnished such service or work to that tenant or Landlord may adjust the allocable share
of the remaining common costs for such service as among those tenants who share in services or work provided by Landlord excluding the tenant(s) providing such
service or work for themselves.

h.       Excess Expenses and Taxes . In addition to the Monthly Base Rent required to be paid by Tenant pursuant to Section 1.8 above,
during each month during the Term (after the Base Year), Tenant shall pay to Landlord the amount by which Tenant’s Percentage of Operating Expenses and Taxes
for such calendar year exceeds the Operating Expenses and Taxes for the Base Year, respectively (such amounts shall be referred to in this Section 1.18 as the “
Excess Expenses ” and “ Excess Taxes ”, respectively), in the manner and at the times set forth in the following provisions of this Section 1.18. No reduction in
Operating Expenses  or  Taxes  after  the  Base  Year  will  reduce the  Monthly Base Rent  payable  by Tenant  hereunder  or  entitle  Tenant  to  receive  a  credit  against
future  installments of  Operating  Expenses  or  Taxes,  or  other  Additional  Rent  due  hereunder.  Landlord  reserves  the  right  to  separately  account  for  and  invoice
Tenant for Excess Taxes or to include such Excess Taxes as part of Excess Expenses payable by Tenant hereunder.

                                    i.       Estimate Statement . By the first day of April (or as soon as practicable thereafter) of each calendar year during the Term after the
Base  Year,  Landlord  shall  endeavor  to  deliver  to  Tenant  a  statement  (“ Estimate  Statement ”)  estimating  the  Operating  Expenses  and  Taxes  for  the  current
calendar year and the estimated amount of Excess Expenses and Excess Taxes payable by Tenant. If at any time during the Term, but not more often than quarterly,
Landlord reasonably determines that the estimated amount of Excess Expenses or Excess Taxes payable by Tenant for the current calendar year will be greater or
less than the amount set forth in the then current Estimate Statement, Landlord may issue a revised Estimate Statement and Tenant agrees to pay Landlord, within
thirty (30) days after receipt of the revised Estimate Statement, the difference between the amount owed by Tenant under such revised Estimate Statement and the
amount owed by Tenant under the original Estimate Statement for the portion of the then current calendar year which has expired. Thereafter Tenant agrees to pay
Excess Expenses and Excess Taxes based on such revised Estimate Statement (provided that such revised Estimate Statement is received at least ten (10) business
days  prior  to  the  next  payment  date  for  the  Excess  Expenses  and/or  Excess  Taxes)  until  Tenant  receives  the next  calendar  year’s  Estimate  Statement  or  a  new
revised  Estimate  Statement  for  the  current  calendar  year.  The  Excess  Expenses  and/or  Excess  Taxes  shown  on  the  Estimate  Statement  (or  revised  Estimate
Statement, as applicable) shall be divided into twelve (12) equal monthly installments,  and Tenant shall  pay to Landlord, concurrently with the regular monthly
payment of Rent next due
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following  the  receipt  of  the  Estimate  Statement  (or  revised  Estimate  Statement,  as  applicable),  an  amount  equal  to  one  (1)  monthly  installment  of  such  Excess
Expenses and Excess Taxes multiplied by the  number  of  months  from January  in  the  calendar  year  in  which such  statement  is  submitted  to  the  month  of  such
payment,  both  months  inclusive  (less  any  amounts  previously  paid  by  Tenant  with  respect  to  any  previously  delivered  Estimate Statement  or  revised  Estimate
Statement for such calendar year). Subsequent installments shall be paid concurrently with the regular monthly payments of Rent for the balance of the calendar
year and shall continue until the next calendar year’s Estimate Statement (or current calendar year’s revised Estimate Statement) is received.

j.       Actual Statement .  By the first day of June (or as soon as practicable thereafter) of each subsequent calendar year during the
Term  after  the  Base  Year,  Landlord  shall  endeavor  to  deliver  to  Tenant  a statement  (“ Actual  Statement ”)  which  states  the  Tenant’s  Percentage  of  actual
Operating Expenses and Taxes and Excess Expenses and Excess Taxes payable by Tenant for the immediately preceding calendar year. The Actual Statement shall
be itemized on a line item by line item basis, showing the applicable expense for the applicable year. If the Actual Statement reveals that Excess Expenses and/or
Excess Taxes were under-stated in any Estimate Statement (or revised Estimate Statement) previously delivered by Landlord pursuant to Section 1.18 g. above,
then within thirty (30) days after Landlord’s delivery of the Actual Statement to Tenant, Tenant shall pay to Landlord the amount of any such under-payment. Such
obligation  will  be  a  continuing  one  which  will  survive  the  expiration  or  earlier  termination  of  this  Lease;  provided,  however,  Landlord  shall  have  no  right  to
reconcile the Operating Expenses (and Tenant shall have no liability for any underpayment) if Landlord has failed to deliver the Actual Statement by the last day of
December  of  the  subsequent  calendar  year.  If  the  Actual  Statement  reveals  that  the  Excess  Expenses  and/or  Excess  Taxes  were  over-stated  in  any  Estimate
Statement  (or  revised Estimate  Statement),  Landlord  will  credit  any  overpayment  toward  the  next  monthly  installment(s)  of  Rent  due  from Tenant,  or,  if  such
overpayment is revealed at the end of Term, refund such overpayment to Tenant within thirty (30) days after Landlord’s delivery of the Actual Statement. Prior to
the expiration or sooner termination of the Term and Landlord’s  acceptance of Tenant’s  surrender of  the Premises,  Landlord will  have the right  to estimate  the
actual Operating Expenses and Taxes for the then current calendar year and to collect from Tenant prior to Tenant’s surrender of the Premises, Tenant’s Percentage
of any excess of such actual Operating Expenses and Taxes over the estimated Operating Expenses and Taxes paid by Tenant in such calendar year (or refund to
Tenant any overpayment of the estimated Operating Expenses).

k.       No Release . Any delay or failure by Landlord in delivering any Estimate Statement or Actual Statement pursuant to this Section
1.18 shall not constitute a waiver of its right to receive Tenant’s payment of Excess Expenses and Excess Taxes, nor shall it relieve Tenant of its obligations to pay
Excess Expenses and Excess Taxes pursuant to this Section 1.18, except as otherwise set forth in this Lease and except that Tenant shall not be obligated to make
any payments based on such Estimate Statement or Actual Statement until thirty (30) days after receipt of such statement.

l.       Exclusions  from  Operating  Expenses  and  Taxes . Notwithstanding  anything  to  the  contrary  contained  elsewhere  in  this
Section 1.18, the following items shall be excluded from Operating Expenses and Taxes, as applicable: (i) Costs of decorating, redecorating, or special cleaning or
other services  provided  to  certain  tenants  and  not  provided  on  a  regular  basis  to  all  tenants  of  the  Facility;  (ii)  Any  charge  for  depreciation  of  the  Facility  or
equipment and any interest or other financing charge; (iii) All costs relating to activities for the marketing, solicitation, negotiation and execution of leases of space
in  the  Facility,  including  subleases  and/or  assignments,  including  without  limitation,  costs  of  tenant  improvements  (and  associated  permit  costs)  and  leasing
commissions; (iv) All costs for which Tenant or any other tenant in the Facility is being charged other than pursuant to the operating expense clauses of leases for
the Facility; (v) The cost of correcting defects in the construction of the Facility or in the Facility equipment, except that conditions (not occasioned by construction
defects)  resulting  from ordinary  wear  and  tear  will  not  be  deemed  defects  for  the  purpose  of  this  category;  (vi)  To  the  extent  Landlord  is  reimbursed  by  third
parties, the cost of repair made by Landlord because of the total or partial destruction of the Facility or the condemnation of a portion of the Facility; (vii) The cost
of any items for which Landlord is reimbursed by insurance or otherwise compensated by parties other than tenants of the Facility pursuant to clauses similar to this
paragraph; (viii) Any operating expense representing an amount paid to a related corporation, entity, or person which is in excess of the amount which would be
paid in the absence of such relationship; (ix) The cost of any work or service performed for or facilities furnished to any tenant of the Facility to a greater extent or
in a manner more favorable to such tenant than that performed for or furnished to Tenant; (x) The cost of alterations of space in the Facility leased to other tenants;
(xi) Ground rent or similar payments to a ground lessor; (xii) Legal fees and related expenses incurred by Landlord (together with any damages awarded against
Landlord) due to the gross negligence or willful misconduct of Landlord; (xiii) Any and all costs arising from the release of Hazardous Materials in or about the
Premises, the Building or the Land in violation of Environmental Laws, including, without limitation, hazardous substances in the ground water or soil, not placed
in the Premises, the Building or the Facility by Tenant; (xiv) Costs for the acquisition of sculpture, paintings or other objects of art in the Facility; (xv) Salaries and
compensation of ownership and management personnel to the extent that such persons provide services to properties other than the Facility; (xvi) Costs of selling
or  financing  the  Facility,  including  interest,  principal,  points  and  fees  on  debts or  amortization  on  any  mortgage  or  mortgages  or  any  other  debt  instrument
encumbering the Building or the Facility; (xvii) All items excluded from Common Area Operating Costs under the REA which includes (A) costs of construction or
development except as specifically permitted in the REA; (B) depreciation on construction costs except as specifically permitted in the REA; (C) principal, interest
or  debt  required  to  be  paid  on  any  mortgage  or  deed  of  trust  except  as  specifically  permitted  in the  REA;  (D)  the  cost  of  special  services,  goods  or  materials
provided to or  specific  costs  incurred for  the account  of,  or  separately  billed to,  specific  Project  Occupants  and Permittees;  (E)  costs  associate  with the general
maintenance of any circulation easements which are located within buildings in the Project, except that costs of maintenance of elevators and escalators constructed
solely in connection with such circulation systems may be included in Project Common Area Operating Costs; (F) any increase in Project Common Area Operating
Costs attributable solely to the activity of a party to the REA or any Project Occupant or Permittee,  and any such increase shall be charged directly to the party
causing such increase as provided in the REA; (xviii) Costs of items considered capital repairs, replacements, improvements and equipment
 

8



under  generally  accepted  accounting  principles  consistently  applied  or  otherwise,  including  without  limitation,  costs  incurred  with  the  construction  of  new
improvements to the Facility such as Parking Structure PS#3 (“Capital  Items”),  except those Capital  Items as expressly permitted in the definition of Operating
Expenses shall not be excluded; (xix) Overhead and profit increment paid to Landlord or to subsidiaries or affiliates of Landlord for goods and/or services in the
Building  or  Facility  to  the  extent  the  same  exceeds  the  costs  of  such  goods  and/or  services  rendered  by  unaffiliated  third  parties  on  a  competitive  basis  for
comparable buildings; (xx) Landlord’s general corporate overhead and general and administrative expenses; (xxi) Any compensation paid to clerks, attendants or
other  persons  in  commercial  concessions  operated  by  Landlord  and/or  all  fees  paid  to  any  parking  facility operator  (on  or  off  site);  (xxii)  Costs  incurred  in
connection with upgrading the Building, Facility or Project to comply with the current interpretation of disability, life, fire and safety codes, ordinances, statutes, or
other  laws  in  effect  prior to  the  Commencement  Date,  including,  without  limitation,  the  ADA,  including  penalties  or  damages  incurred  due  to  such  non-
compliance; (xxiii) Tax penalties incurred as a result of Landlord’s negligence, inability or unwillingness to make payments and/or to file any tax or informational
returns when due; (xvxiv) Costs arising from Landlord’s charitable or political contributions; (xxv) Costs (including in connection therewith all attorneys’ fees and
costs  of  settlement judgments  and  payments  in  lieu  thereof)  arising  from  claims,  disputes  or  potential  disputes  in  connection  with  potential  or  actual  claims,
litigation or arbitration pertaining to Landlord and/or the Building and/or the Facility; (xxvi) Costs associated with the operation of the business of the partnership
or entity which constitutes Landlord as the same are distinguished from the costs of operation of the Building or Facility, including partnership accounting and legal
matters, costs of defending any lawsuits  with  any mortgagee (except  as  the  actions  of  Tenant  may be in  issue),  costs  of  any disputes  between Landlord and its
employees  (if  any)  not  engaged  in  Building  or  Facility  operation,  disputes  of  Landlord  with  Building  or Facility  management,  or  fees  and expenses  (including
attorney fees and costs) paid in connection with disputes with other tenants, including without limitation, costs and expenses to enforce any lease in the Building or
Facility;  and  (xxvii)  Any expenses  incurred  by  Landlord  for  use  of  any  portions  of  the  Building  to  accommodate  events  including,  but  not  limited  to  shows,
promotions,  kiosks,  displays,  filming,  photography,  private  events  or  parties,  ceremonies  and  advertising  beyond  the normal  expenses  otherwise  attributable  to
providing  standard  Building  or  Facility  services,  such  as  lighting  and  HVAC  to  such  public  portions  of  the  Building  or  Facility  in  normal  operations  during
standard Building hours of operation.

m.       Review . Within twelve (12) months after receiving Landlord’s Actual Statement, Tenant may, upon advance written notice to
Landlord and during reasonable business hours, cause a review of Landlord’s books and records with respect to the preceding calendar year only to determine the
accuracy of Landlord’s Actual Statement. Landlord shall make all pertinent records available for inspection that are reasonably necessary for Tenant to conduct its
review. If any records are maintained at a location other than the office of the Facility, Tenant may either inspect the records at such other location or pay for the
reasonable cost of copying and shipping the records. If Tenant retains an agent, at Tenant’s sole cost and expense, to review Landlord’s records, the agent shall be
an independent accountant  of  national  standing which is  reasonably  acceptable  to  Landlord,  is  not  compensated  on a  contingency basis  and is  also  subject  to  a
confidentiality agreement. Within sixty (60) days after the records are made available to Tenant, Tenant shall have the right to give Landlord written notice (an “
Objection Notice ”) stating in reasonable detail any objection to the Actual Statement for that year. If Tenant provides Landlord with a timely Objection Notice,
Landlord and Tenant shall work together in good faith to resolve any issues raised in Tenant’s Objection Notice. If Tenant fails to provide Landlord with a timely
Objection Notice, Landlord’s Actual Statement shall be deemed final and binding, and Tenant shall have no further right to review or object to such statement. If
Landlord  and Tenant  determine  that  Operating  Expenses  and/or  Taxes  for  the  calendar  year  are  less  than reported,  Landlord  shall  provide  Tenant  with  a  credit
against the next installment of Rent in the amount of the overpayment by Tenant (or, if the Term has ended, reimburse Tenant the amount of the overpayment). If
Landlord has overbilled Tenant by more than five percent (5%), Landlord shall also reimburse Tenant for its reasonable, out-of-pocket audit expenses in an amount
not to exceed $2,500.00. Likewise, if Landlord and Tenant determine that Operating Expenses and/or Taxes for the calendar year are greater than reported, Tenant
shall  pay  Landlord  the amount  of  any  underpayment  within  thirty  (30)  days  after  such  determination.  The  records  obtained  by  Tenant  shall  be  treated  as
confidential. In no event shall Tenant be permitted to review Landlord’s records or to dispute any statement of Operating Expenses or Taxes unless Tenant has paid
and continues to pay all Rent when due.

1.19       Utilities and Services .

a.       Standard Utilities  and Services .  So  long  as  Tenant  is  not  in  default  beyond  applicable  notice  and  cure  periods  under  any
provisions of this Lease, and subject to the terms and conditions of this Lease, and the obligations of Tenant as set forth herein below, Landlord shall furnish or
cause to be furnished to the Premises the following utilities and services (Landlord reserves the right to adopt non-discriminatory modifications and additions to the
following provisions from time to time):

(i)       Landlord shall make the elevators of the Facility available for Tenant’s non-exclusive use, twenty-four (24) hours per day.

                                             (ii)       Landlord shall furnish during the Business Hours for the Facility specified in Section 1.21, HVAC for the Premises as required
in  Landlord’s  judgment  for  the  comfortable  and normal  office  occupancy of  the  Premises.  The cost  of  maintenance  and service  calls  to  adjust  and regulate  the
HVAC system shall  be  charged  to  Tenant if  the  need for  maintenance  work results  from either  Tenant’s  adjustment  of  room thermostats  or  Tenant’s  failure  to
comply with its obligations under this Section 1.19, including keeping window coverings closed as needed. Such work shall be charged at hourly rates equal to
then-current journeyman’s wages for HVAC mechanics. If Tenant desires HVAC at any time other than during the Business Hours for the Facility, Landlord shall
provide  such “ after-hours ”  usage after  advance  reasonable  request  by  Tenant,  and  Tenant  shall  pay  to  Landlord,  as  Additional  Rent  (and  not  as  part  of  the
Operating Expenses)  the cost,  as  fairly  determined by Landlord,  of  such after-hours  usage (as well  as the cost  of  any HVAC used by Tenant  in excess  of  what
Landlord considers reasonable or normal), including any minimum hour charges for after-hours requests and any special start-up costs
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for after-hours services which requires a special start-up (such as late evenings, weekends and holidays), which cost is currently $65.00 per hour during the initial
Term.

(iii)        Landlord  shall  furnish  to  the  Premises  twenty-four  (24)  hours  per  day,  reasonable quantities  of  electric  current  as
required in Landlord’s judgment for normal lighting and normal fractional horsepower office business machines. In no event shall Tenant’s use of electric current
ever exceed the capacity of the feeders to the Building or the risers or wiring installation of the Building. Landlord shall also furnish water to the Building twenty-
four  (24)  hours  per  day  for  drinking  and  lavatory  purposes,  in  such  quantities  as  required  in  Landlord’s  judgment  for the  comfortable  and  normal  use  of  the
Building. If Tenant requires or consumes water or electrical power in excess of what is considered reasonable or normal by Landlord, Landlord may require Tenant
to pay to Landlord, as Additional Rent, the cost as fairly determined by Landlord incurred for such excess usage.

(iv)        Landlord  shall furnish  janitorial  services  to  the  Premises  five  (5)  days  per  week  (except  for  weekends  and  Facility
Holidays)  pursuant  to  janitorial  and cleaning  specifications  as  may be  adopted  by Landlord  from time to  time which specifications  shall  be consistent with the
specifications for comparable first-class buildings in the City of Irvine. Landlord shall not be required to provide other than Building standard janitorial services for
portions of the Premises used for storage, mailroom, storage room or similar purposes, or preparing or consuming food or beverages, nor shall Landlord be required
to provide janitorial services for areas secured, obstructed or locked by Tenant. No person(s) other than those persons approved by Landlord shall be permitted to
enter  the  Premises  for  such  purposes.  Janitor  service  shall  include  ordinary  dusting  and  cleaning  by  the  janitor  assigned  to  do  such  work  and  shall  not  include
cleaning of carpets or rugs, except normal vacuuming, or moving of furniture, interior window cleaning, coffee or eating area cleaning and other special services,
but shall include the cleaning of lavatories within the Premises. Such additional services may be rendered by Landlord pursuant to written agreement with Tenant
as to the extent of such services and the payment of the cost thereof. Janitor service will not be furnished on nights when rooms are occupied after 7:30 p.m. or to
rooms which are locked unless a key is furnished to the Landlord for use by the janitorial contractor. Window cleaning shall be done only by Landlord, at such time
and frequency as determined by Landlord at Landlord’s sole discretion. Tenant shall pay to Landlord, as Additional Rent, the cost of removal of any of Tenant’s
refuse and rubbish to the extent that the same exceeds the refuse and rubbish usually attendant upon the use of the Premises as offices.

(v)       Landlord shall provide (i) supervision of the Facility by security officers on a 24/7 basis, with officers rotating through
various posts throughout the Facility, (ii) controlled-access, security to the parking structures 24/7, and (iii) video surveillance on major ingress/egress points to the
Facility and within the Common Area of the Building (“ Basic Security Services ”). Landlord shall have no liability in connection with the decision whether or not
to provide security services in addition to the Basic Security Services and Tenant hereby waives all claims based thereon. Landlord shall not be liable for losses due
to  theft,  vandalism  or  similar  causes.  Tenant  shall  have  the  right,  at  Tenant’s  expense,  to  provide  additional  security  equipment  or  personnel  in  the  Premises,
provided that Landlord is given reasonable access to the Premises and that any such security system installed by Tenant complies with all  applicable codes and
shall not create any material security risk to the Building or materially adversely affect the rights of other tenants in the Building. To the extent that it is feasible to
link Tenant’s additional security equipment and system for the Premises, if any, to the security system for the Building, Landlord shall cooperate with Tenant to
cause security access cards or other devices provided to Tenant for access to the Building to provide access to the Premises in connection with Tenant’s additional
security system, provided that all costs associated with such linking of Landlord’s and Tenant’s security systems shall be borne solely by Tenant.

(vi)       At Landlord’s option, but only if Landlord has a reasonable basis to believe that Tenant is utilizing any services in an
extraordinary manner, Landlord may install water, electricity and/or HVAC meters in the Premises to measure Tenant’s consumption of such utilities, including
any after-hours and extraordinary usage described above. Tenant shall pay to Landlord, as Additional Rent, within thirty (30) days after demand, the cost of the
installation, maintenance and repair of such meter(s).

The costs of Facility services and utilities shall be included in Operating Expenses. Landlord may, but is not obligated to, provide additional services hereunder;
provided,  however,  that  if  Landlord  does  provide  such  extra  services,  Tenant  agrees  to  pay,  as  Additional  Rent,  a  fifteen  percent  (15%)  administration  fee  in
connection with such services. All costs payable for excess, after-hours or above-standard services or utilities, as provided above, shall be due and payable at the
same time as the installment of Monthly Base Rent with which the same are billed, or if billed separately, shall be due within thirty (30) days after such billing.

Landlord  shall  have  the  right  at  any  time  and  from time-to-time  during  the  Term to  contract  for  service from any company or  companies  providing electricity
service (“ Service Provider ”). Tenant shall cooperate with Landlord and the Service Provider at all times and, as reasonably necessary, shall allow Landlord and
Service Provider reasonable  access  to  the  Building’s  electric  lines,  feeders,  risers,  wiring,  and  any  other  machinery  within  the  Premises.  Except  as  provided  in
Section 7.5 below, Landlord shall in no way be liable or responsible for any loss, damage, or expense that Tenant may sustain or incur by reason of any change,
failure, interference, disruption, or defect in the supply or character of the electric energy furnished to the Premises, or if the quantity or character of the electric
energy supplied by the Service Provider is no longer available or suitable for Tenant’s requirements, no such change, failure, defect, unavailability, or unsuitability
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or diminution of Rent, or relieve Tenant from any of its
obligations under this Lease.

b. Tenant’s Obligations . Tenant shall cooperate fully at all times with Landlord, and abide by all commercially reasonable regulations
and requirements which Landlord may prescribe for the proper
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functioning and protection of the Facility’s services and systems. Tenant shall not use any apparatus or device in, upon or about the Premises which may in any
way increase the amount of services or utilities usually furnished or supplied to the Premises or other premises in the Facility. In addition, Tenant shall not connect
any  conduit,  pipe,  apparatus  or  other  device  to  the  Facility’s  water,  waste  or  other  supply  lines  or systems  for  any  purpose.  Neither  Tenant  nor  its  employees,
agents,  contractors,  licensees  or  invitees  shall  at  any  time  enter,  adjust,  tamper  with,  touch  or  otherwise  in  any  manner  affect  the  mechanical  installations  or
facilities of the Facility. Tenant agrees to reasonably cooperate with Landlord to the extent required by Landlord to comply with California Public Resources Code
Section  25402.10  including,  without  limitation,  providing  or  consenting  to  any  utility  company  providing Tenant’s  energy  consumption  information  for  the
Premises  to  Landlord.  Additionally,  Tenant  hereby  consents  to  any  applicable  utility  company  providing  utility  consumption  information  for  the  Premises  to
Landlord, and if requested, shall sign any documentation requested by the utility company to evidence such consent within ten (10) business days following receipt
of the same.

1.20       Additional Repairs.

a.       Landlord’s  Additional  Repair  Obligations .  Landlord,  at  Landlord’s cost  (subject  to  inclusion  in  Operating  Expenses  as
provided  in  Section  1.18  of  the  Summary),  shall  repair,  maintain  and  replace  as  necessary,  the  foundation  and  structural  elements  of  the  Facility  (including
structural load bearing walls and roof structure), and utility meters, electrical lines, pipes and conduits serving the Facility and the Premises; provided, however, to
the extent such maintenance, repairs or replacements are required as a result of any act, neglect, fault or omission of Tenant or any of Tenant’s Parties, Tenant shall
pay  to  Landlord,  as  Tenant’s  Facility  Percentage  of  Operating  Expenses,  the  costs  of  such  maintenance,  repairs  and  replacements.  In  addition,  and  subject  to
Sections 17.1 and 17.2 of the Standard Lease Provisions, Landlord shall, as part of the Operating Expenses, repair, maintain and replace, as necessary (a) the basic
heating,  ventilating,  air  conditioning  (“ HVAC ”),  sprinkler  and  electrical  systems  within  the Facility  core  and  standard  conduits,  connections  and  distribution
systems thereof within the Premises (but not any above standard improvements installed in the Premises such as, for example, but not by way of limitation, custom
lighting,  special  or supplementary  HVAC  or  plumbing  systems  or  distribution  extensions,  special  or  supplemental  electrical  panels  or  distribution  systems,  or
kitchen or restroom facilities and appliances to the extent such facilities and appliances are intended for the exclusive use of Tenant), and (b) the Common Areas, if
any; provided, however, to the extent such maintenance, repairs or replacements are required as a result of any act, neglect, fault or omission of Tenant or any of
Tenant’s  Parties,  Tenant shall  pay  to  Landlord,  as  Additional  Rent  within  ten  (10)  business  days  after  demand,  the  costs  of  such  maintenance,  repairs  and
replacements.  Landlord shall,  at  Landlord’s sole cost and expense, be responsible for compliance with all  Laws, including the ADA, pertaining to the Building,
Facility, Project and the Common Areas for any non-compliance that exists prior to the Commencement Date in the Premises, Building, Facility or Project, if and
to the extent Landlord is required to remedy such non-compliance by applicable governmental authorities. Landlord agrees that no cost or expense related to any
alterations  or  improvements  necessary  to  cause  the  Premises,  Building  or  Project  to  comply  with  Laws  which  are  Landlord’s responsibility  hereunder  shall  be
included in Operating Expenses. Landlord shall not be liable to Tenant for failure to perform any such maintenance, repairs or replacements, unless Landlord shall
fail to make such maintenance, repairs or replacements and such failure shall continue for an unreasonable time following written notice from Tenant to Landlord
of the need therefor. Without limiting the foregoing, Tenant waives the right to make repairs at Landlord’s expense under any applicable Laws now or hereafter in
effect.

b.       Reserved .

1.21       Business Hours for the Facility : 7:00 a.m. to 6:00 p.m., Mondays through Fridays (except Facility Holidays) and 8:00 a.m. to 1:00 p.m. on
Saturdays (except Facility Holidays). Facility Holidays : New Year’s Day, Labor Day, Presidents’ Day, Thanksgiving Day, Memorial Day, Independence Day and
Christmas Day and such other national holidays as are adopted by Landlord as holidays for the Facility.

1.22       Additional Parking Provisions . As used herein, the term “ Parking Areas ” and/or “ Parking Facilities ” mean all surface and structured
Common  Parking  Facilities  as  defined  in the  REA  (including,  but  not  limited  to,  accessways,  surface  parking  spaces  and  areas,  parking  structures,  pedestrian
crossings and other vehicular paths and ramps) now or hereafter constructed and designated by Landlord or other owners or the REA Managing Agent for use by
Occupants and Permittees of the Project, subject to applicable Laws, including the REA. Each of Tenant’s parking privileges set forth in Section 1.11 hereof shall
be subject to a monthly parking fee set forth in Section 1.11. In addition to such parking privileges for use by Tenant’s employees,  Tenant’s visitors shall  have
access to the visitor parking sections of the Common Parking Facilities serving the Facility, subject to availability of spaces and payment (by validation charges or
otherwise)  of  daily  visitor  parking  charges  therefor  as  may  be  established  and  adjusted  by  Landlord  from  time  to  time  (or  by  the  Common  Parking  Facilities
operator or REA Managing Agent).

                                      a.       Parking Devices . Landlord shall provide and Tenant shall rent for the entire Term parking passes or other devices (“ Parking
Devices ”) for parking the number of automobiles and at monthly parking rates (the “ Monthly Parking Rates ”) set forth in Section 1.11 at the Project. Failure by
Tenant to so pay the Monthly Parking Payment shall constitute an Event of Default. The Parking Devices for which the Monthly Parking Payment has not been
made will automatically become invalid for that calendar month and succeeding calendar months until all amounts owed by Tenant to Landlord for such Parking
Devices  have  been  paid  in  full.  Such  invalidation  is  in  addition  to  any  and  all  other  rights  and  remedies  of  Landlord  under  the  Lease  and  California  law.  No
deductions or allowances from the Monthly Parking Payment will be made for any days Tenant or its employees do not use their Parking Devices. Tenant shall not
be  deemed  to  have  any  interest  or  right  in  any  particular  parking  space  or  parking  area  of  the  Common  Parking  Facilities,  other  than  the  right  to  park  in  any
reserved  parking  spaces  as  have  been  designated  by  Landlord  for  Tenant’s  use.  Tenant  understands  and  agrees  that  Landlord,  the  owners  and  operators  of  the
Common  Parking  Facilities  or  the  REA Managing  Agent  may  temporarily  close  all  or  any  part of  the  Common  Parking  Facilities  for  such  periods  of  time  as
Landlord, the owners and operators of the Common
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Parking Facilities or the REA Managing Agent may deem reasonably necessary or appropriate in order to re-stripe or make repairs or alterations to any portion of
the Common Parking Facilities. Tenant shall not be entitled to any reduction or abatement in the Monthly Parking Payment as the result of such closure provided
that such closure is for a commercially reasonable discrete period of time and such repairs and alterations are performed in a manner to minimize the disruption to
the Common Parking Facilities. Tenant acknowledges and agrees that, subject to the terms of this Lease, Tenant’s right to use Common Parking Facilities for itself
and its  employees  is non-exclusive  and will  be  in  common with  Landlord,  other  Occupants  and Permittees  of  the  Park Place  Project  and the  Facility.  Tenant’s
Parking  Devices  shall  remain  the  property  of  Landlord.  Tenant’s  Parking  Devices  must  be  displayed  as requested  by  Landlord  and  may  not  be  altered  in  any
manner nor may any serial number be removed or altered. There will be a non-refundable activation fee of Twenty-Five Dollars ($25.00) required for each Parking
Device  and  a  replacement  charge  to Tenant  of  Twenty-Five  Dollars  ($25.00)  for  the  loss  of  any  Parking  Device.  Prepayment  of  such  activation  fee  and/or
replacement charge is required prior to issuance of any Parking Device. The Parking Devices rented by Tenant pursuant to this Section 1.22 are provided to Tenant
solely for use by Tenant’s own personnel and such passes may not be transferred, assigned, subleased or otherwise alienated by Tenant without Landlord’s prior
approval.

b.       Additional  Parking .  Tenant  acknowledges  that  except  for  Tenant’s  allocated number  of  Parking  Devices,  Landlord  has  no
obligation to Tenant to provide additional parking for Tenant’s customers, guests, invitees or licensees. To the extent such parking is available, Tenant, at Tenant’s
cost,  may  validate  such additional  parking  by  such  method  or  methods  as  Landlord,  the  owners  and  operators  of  the  Common  Parking  Facilities  or  the  REA
Managing Agent may approve or establish, at the hourly, daily or other rate from time to time established by Landlord, the owners and operators of the Common
Parking Facilities and/or the REA Managing Agent in their sole and absolute discretion.

c.       Parking Rules and Regulations . Tenant and Tenant’s employees shall comply with all parking rules and regulations set forth in
the attached Exhibit G ,  and all  modifications  and additions  thereto  from time to  time as  reasonably  established  by Landlord,  the  owners  and  operators  of  the
Common Parking Facilities or the REA Managing Agent (the “Parking Rules and Regulations”). Landlord shall not be responsible to Tenant for any violation of
the Parking Rules and Regulations by any party parking a vehicle in the Parking Structure or on the Surface Parking lots. Tenant acknowledges and agrees that
Landlord, the owners and operators of the Common Parking Facilities or the REA Managing Agent may refuse to permit any person who violates the Parking Rules
and Regulations to park in the Common Parking Facilities. Any violations of the Parking Rules and Regulations shall subject the offending vehicle to removal from
the Common Parking Facilities at such vehicle owner’s expense. In either of such events, the party supplying the Parking Device will promptly deactivate it and
Tenant or Tenant’s employee shall immediately return the Parking Device to Landlord.

d.       Vehicular  Ingress  and  Egress .  The  access  loop  road  and  driveways  and  drive aisles  located  in  the  Park  Place  Project  as
constituted from time to time, shall  be available for ingress to and egress from the Common Parking Facilities,  such use to be in common with Landlord, other
tenants of the Park Place Project and the Facility, and other persons entitled to use the same.

1.23       Furniture, Fixtures and Equipment . Prior to installing any furniture, fixtures and equipment in areas of the Premises that are visible from
the  Common Areas,  Tenant  shall  obtain  Landlord’s  prior  approval  as  to  the  location,  size,  style,  color,  design  and  materials of  Tenant’s  furniture,  fixtures  and
equipment, which approval Landlord shall not unreasonably withhold, condition or delay (the “ Visible FF&E ”). Tenant shall not be required to obtain Landlord’s
approval in accordance with this Section 1.23 with respect to furniture, fixtures and equipment that are not visible from the Common Areas.

                1.24       Additional Sign Rights . Notwithstanding the terms of Article 12 of the Standard Lease Provisions, subject to Landlord’s prior approval as to
location, style, design, color, materials, lighting and Tenant’s plans and specifications (which approval shall not be unreasonably withheld, conditioned or delayed),
and subject to Tenant’s compliance with any sign criteria for the Building and the Facility, the REA, and all applicable laws, including the requirement that Tenant
obtain all permits and approvals required by the City of Irvine, Tenant shall be entitled to the following additional sign rights: (i) one (1) eyebrow sign located on
the exterior of the Building in the area identified in Exhibit A-2 attached hereto at maximum signage square footage allowable with the City of Irvine, (ii) one (1)
sign panel on the multi-tenant sign to be installed by Landlord on the exterior of Parking Structure PS#6 (the “ PS#6 Sign ”), which panel shall be located in one of
the  top three  (3)  panel  locations  as  determined by Landlord,  and the  PS#6 Sign shall  be  approximately  located  as  depicted  in Exhibit  A-3 attached hereto, (iii)
Tenant’s name on the monument sign located on the Plaza Deck of the Project approximately located as depicted in Exhibit A-4 attached hereto, and (iv) identity
signage  in  the  locations  identified  in Exhibit  A-5 attached  hereto. Notwithstanding  the  foregoing,  Tenant  hereby  acknowledges  and  agrees  that  Landlord’s
installation of the PS#6 Sign is subject to approval by the City, and Landlord shall use commercially reasonable efforts to obtain permits and approvals for and to
install the PS#6 Sign within one (1) year following the Commencement Date. Tenant shall have no right to place any other sign elsewhere on the Premises (other
than  lobby  and  suite  signage).  Landlord  shall  install  all  sign  rights  granted  to Tenant  under  this  Section  1.25.  Tenant  shall  be  responsible,  at  its  sole  cost  and
expense  (but  subject  to  application  of  the  Allowance  as  applicable),  for  all  costs  associated  with  the  design,  fabrication,  permitting,  installation,  utility  usage,
insurance,  repair,  maintenance,  replacement,  and  removal  of  all  Tenant’s  sign  granted  under  this  Section  1.26  and  the  repair  of  any  damage  to  the  Building  or
monument  resulting  from  the  removal  of  such  signage.  The  sign  rights  granted  herein are  personal  to  the  original  Tenant  executing  this  Lease  or  a  Permitted
Transferee  and  may  not  be  assigned,  voluntarily  or  involuntarily,  by  any  person  or  entity  other  than  the  original  Tenant  executing  this  Lease  or  a  Permitted
Transferee; provided, however, that the name of such Permitted Transferee or Transferee is not an Objectionable Name. “ Objectionable Name ” shall mean any
name which relates to an entity which is of a character or reputation, or is associated with a political orientation or faction, which is inconsistent with the quality of
the Building, or which would otherwise reasonably offend landlords of comparable buildings in the vicinity of the Facility. The sign rights granted
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to the original Tenant hereunder are not assignable separate and apart from the Lease, nor may any sign right granted herein be separated from the Lease in any
manner, either by reservation or otherwise without Landlord’s consent or as otherwise expressly permitted in this Lease. Landlord, as part of Operating Expenses,
shall maintain the trees and shrubs near Tenant’s eyebrow sign to maintain visibility from the Plaza Deck of the Project.

[REST OF PAGE INTENTIONALLY BLANK]
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STANDARD LEASE PROVISIONS

ARTICLE 2 - LEASE

2.1       Lease Elements; Definitions; Exhibits. The Lease is comprised of the Lease Summary and Property Specific Provisions (the “ Summary ”),
these Standard Lease Provisions (“ Standard Provisions ”) and all exhibits, and riders attached hereto (collectively, “ Exhibits ”), all of which are incorporated
together as part of one and the same instrument. All references in any such documents and instruments to “Lease” means the Summary, these Standard Provisions
and all Exhibits attached hereto. All terms used in this Lease shall have the meanings ascribed to such terms in the Summary, these Standard Provisions and any
Exhibits.  To the extent  of  any inconsistency between the terms and conditions  of  the Summary,  these Standard Provisions,  or  any Exhibits  attached hereto, the
Summary and any Exhibits attached hereto shall control over these Standard Provisions.

ARTICLE 3 - PREMISES

3.1       Lease of Premises . Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the Premises, upon and subject to, the terms,
covenants and conditions of this Lease. Each party covenants and agrees, as a material part of the consideration for this Lease, to keep and perform their respective
obligations under this Lease.

                 3.2       Landlord’s Reserved Rights . The Facility Common Areas and the Project Common Areas are subject to the management and control of
Landlord and/or the REA Managing Agent. In the sole and absolute discretion of Landlord and/or the REA Managing Agent but subject to terms of this Section
3.2,  Landlord  and/or  the  REA Managing Agent  may construct,  alter,  reconfigure  and change  the  shape  and size  of  the  Facility  Common Areas  and the  Project
Common Areas,  and  may  install,  repair,  replace,  renovate,  alter,  expand,  improve  or  relocate  improvements  within  the  Facility  Common  Areas  and  Project
Common Areas or any other portion of the Park Place Project. Provided the same does not unreasonably, materially and adversely interfere with Tenant’s use or
access of the Premises, Tenant acknowledges and agrees that subject to the provisions of this Section 3.2 and the obligation of Landlord to comply with the terms
and provisions of  this Lease,  (i)  the shape and size of  the Park Place Project  and any existing or  contemplated  improvements  in the Park Place Project  may be
changed in the sole and absolute discretion of Landlord or other owners at the Park Place Project, including, without limitation, changes to the existing concourse
level  of  the  Facility,  (ii)  Landlord,  the  REA Managing  Agent  and/or  the  other  owners  at  the  Park  Place  Project  shall  have  the  right,  but  not  the  obligation,  to
construct additional improvements to the Park Place Project, including, without limitation, additional office and/or residential and/or retail improvements, and may
modify, add or delete Project Common Areas and other related improvements in connection with such improvements, and (iii) Landlord, the REA Managing Agent,
and/or the other owners of the Park Place Project shall have the right to otherwise manage and operate the Project Common Areas and do and perform such other
acts and make such other changes in, to or with respect to the Park Place Project as Landlord and/or the REA Managing Agent may reasonably deem appropriate as
permitted by the terms of the Project REA and subject to their compliance with the requirements of this Section 3.2. Tenant acknowledges that portions of the Park
Place Project may be under construction following Tenant’s occupancy of the Premises, and that such construction may result in levels of noise, dust, obstruction of
access, etc. which are in excess of that present in a fully-constructed project; provided that Landlord shall use (or shall cause the REA Managing Agent or other
owners at the Park Place Project to use) commercially reasonable measures to minimize the level of noise, dust, and obstruction of access to the Premises that result
from construction of other improvements in the Park Place Project during the Term of this Lease taking into account the level of noise, dust and obstructions of
access  that  are  typically  associated  with  the  construction  of buildings,  roadways  and  similar  improvements  in  and  around  existing  office  buildings  in  Orange
County, California, provided, in no event shall such activities materially and adversely affect Tenant’s access to or use of the Premises. Provided the same does not
unreasonably and materially interfere with Tenant’s use or access of the Premises, Landlord and/or the REA Managing Agent may: (a) install,  repair, replace or
relocate pipes, ducts,  conduits,  wires and appurtenant meters and equipment for service to other parts of the Facility above the ceiling surfaces,  below the floor
surfaces, within the walls and in the central core areas of the Premises or the rest of the Facility; (b) repair, renovate, alter, expand or improve the Facility; (c) make
changes  to  any  of  the  Facility  Common  Areas,  including,  without  limitation,  changes  in  the  location,  size,  shape  and  number  of  entrances,  exits,  loading  and
unloading areas, halls, passages, stairways and other means of ingress and egress, direction of traffic, landscaped areas and walkways; (d) close temporarily any of
the Facility Common Areas for maintenance purposes as long as reasonable access to the Premises remains available;  (e) use the Facility Common Areas while
engaged in making additional improvements,  repairs or alterations to the Facility, or any portion thereof; and (f) do and perform such other acts and make such
other changes in, to or with respect to the Facility Common Areas as Landlord may reasonably deem appropriate subject to the terms of this Section 3.2. Any part
of  the  Project  Common Areas  and/or  Facility  Common Areas  may be  closed  for  such  periods  of  time  as  may be  necessary  or  appropriate  in  order  to  facilitate
construction activities,  make  repairs  or  alterations,  prevent  the  public  from  obtaining  prescriptive  rights,  or  to  utilize  such  areas  for  such  purposes,  including
without limitation, the holding of special events, as may be reasonably determined to be in the best interest of the Park Place Project by Landlord and/or the REA
Managing Agent; provided that in any event, the exercise of the rights and powers provided in this Section 3.2 shall not materially adversely affect Tenant’s use of
and access to the Premises, or otherwise materially adversely affect Tenant’s rights and obligations under this Lease. Tenant hereby waives any and all rent offsets
(except as may be expressly provided elsewhere in this Lease) or claims of constructive eviction that may arise in connection with any construction performed in
accordance  with  this  Section  3.2.  Similarly,  any  diminution  or  shutting  off  of  light,  air,  or  view by  any  structure  that  may  be  erected  on  lands  adjacent  to  the
Facility Property and changes from time to time in the development plans for the Park Place Project shall not affect this Lease or impose any liability on Landlord.
Tenant acknowledges that, except as expressly set forth in this Lease, it has not relied on any representations, whether oral or written, regarding any improvements
that may comprise the Park Place Project in entering into this Lease. If Landlord is required to reconfigure the Premises as a result of any changes to the Facility
Common Areas and/or any other elements of the Facility as a result of Landlord’s exercise of its rights under this
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Section  3.2,  Landlord  shall  provide  Tenant  with  reasonable  advance  written  notice  of  the  construction  schedule  to  the  extent  that  the  Premises  are  affected,
Landlord  shall  endeavor  to  minimize, as  reasonably  practicable,  the  interference  with  Tenant’s  business  as  a  result  of  any  such  construction  and  Landlord’s
activities  shall  not  restrict  Tenant  from utilizing  all  or  any portion of  the  Premises  during the  construction  without commercially  reasonable  accommodation  to
Tenant for the loss of use with respect to the same.

ARTICLE 4 - TERM AND POSSESSION

4.1       Term; Notice of Lease Dates . The Term shall be for the period designated in the Summary commencing on the Commencement Date and
ending on the Expiration Date, unless the Term is sooner terminated or extended as provided in this Lease. If the Commencement Date falls on any day other than
the first day of a calendar month then the Term will be measured from the first day of the month following the month in which the Commencement Date occurs.
Within ten (10) business days after Landlord’s written request, Tenant shall execute a written confirmation of the Commencement Date and Expiration Date of the
Term in the form of the Notice of Lease Term Dates attached hereto as Exhibit D . The Notice of Lease Term Dates shall be binding upon Tenant unless Tenant
reasonably objects thereto in writing within such ten (10) business day period.

4.2       Possession . Landlord shall deliver possession of the Premises to Tenant with the Tenant Improvements Substantially Complete as provided in
the Work Letter, subject to the provisions of Section 4.3 below. Notwithstanding the foregoing, Landlord will not be obligated to deliver possession of the Premises
to Tenant until Landlord has received from Tenant all of the following: (i) a copy of this Lease fully executed by Tenant; (ii) any Security Deposit, Guaranty and/or
Letter of Credit required hereunder and the first installment of Monthly Base Rent and Additional Rent, if any, due under this Lease; and (iii) copies of Tenant’s
insurance certificates as required hereunder.

4.3       Condition of Premises . Tenant acknowledges that, except as otherwise expressly set forth in this Lease and the Work Letter, if any, (i) neither
Landlord nor any agent of Landlord has made any representation or warranty with respect to the Premises, the Building, the Facility or the Project or the condition
thereof, or with respect to the suitability thereof for the conduct of Tenant’s business, and (ii) the acceptance of possession of the Premises by Tenant shall establish
that the Premises, the Building, the Facility and the Project were at such time complete and in good, sanitary and satisfactory condition and repair with all work
required to be performed by Landlord, if any, pursuant to the Work Letter completed and without any obligation on Landlord’s part to make any further alterations,
upgrades or improvements thereto, subject only to completion of minor punch-list items identified by the parties to be corrected by Landlord, if any, as provided in
the Work Letter. Subject to the completion of Landlord’s Work and subject to Landlord’s obligations regarding payment of the Allowance and further subject to
any representations and warranties of Landlord expressly set forth in this Lease, Tenant accepts possession of the Premises in its current,  “as is” condition. The
warranties  made  by  Landlord  in  this  Section  4.3  shall  be  of  no  force  or  effect  if  immediately  prior  to  the  Commencement  Date  or  Early  Access  Period,  if
applicable, Tenant was the owner or occupant of the Premises. In such event, Tenant shall be responsible for any necessary corrective work. Pursuant to Section
1938 of the California Civil Code, Landlord hereby advises Tenant that as of the date of this Lease neither the Premises, the Facility, the Building nor the Property
have undergone inspection by a Certified Access Specialist.

4.4       Early Access . So long as Landlord has received from Tenant the first month’s Monthly Base Rent due pursuant to Section 5.1 of this Lease,
certificates satisfactory to Landlord evidencing the insurance required to be carried by Tenant under this Lease, and the Letter of Credit, and so long as the Tenant
and  its  contractors  and  employees  do  not  interfere  with  the  completion  of  the  Tenant  Improvements,  Landlord  shall  give  Tenant  and  Tenant’s  designated
contractors access to the Premises thirty (30) days prior to the Commencement Date (the “ Early Access Period ”) for purposes of installing Tenant’s furniture,
fixtures, and equipment (“ Tenant’s Work ”), and the Early Access Period shall be identified in the Work Schedule (as defined in the Work Letter). Tenant’s Work
shall be performed by Tenant at Tenant’s sole cost and expense (subject, however, to reimbursement from the Allowance as set forth in the Work Letter). Tenant’s
access to the Premises during the Early Access Period shall be subject to all terms and conditions of this Lease, except that Tenant shall not be obligated to pay
Rent during the Early Access Period until the Commencement Date.

ARTICLE 5 - RENT

5.1       Monthly Base Rent . Tenant agrees to pay Landlord, the Monthly Base Rent as designated in the Summary. Monthly Base Rent and recurring
monthly charges of Additional Rent (defined below) shall be paid by Tenant in advance on the first day of each and every calendar month (“ Due Date ”) during
the Term, except that the first full month’s Monthly Base Rent and Additional Rent, if any, shall be paid upon Tenant’s execution and delivery of this Lease to
Landlord. Monthly Base Rent for any partial month shall be prorated in the proportion that the number of days this Lease is in effect during such month bears to the
actual number of days in such month.

                 5.2       Additional Rent . All amounts and charges payable by Tenant under this Lease in addition to Monthly Base Rent, if any, including, without
limitation,  payments for Operating Expenses,  Taxes, Insurance Costs and Utilities  Costs to the extent  payable by Tenant  under this  Lease shall  be considered “
Additional Rent ”,  and the word “ Rent ” in this  Lease shall  include Monthly Base Rent and all  such Additional  Rent unless the context specifically states or
clearly implies that  only Monthly Base Rent is  referenced.  Rent shall  be paid to Landlord,  without any prior notice or demand therefor and without any notice,
deduction or offset, in lawful money of the United States of America.

5.3       Late Charges & Interest Rate . If Landlord does not receive Rent or any other payment due from Tenant within five (5) days after the Due
Date, Tenant shall pay to Landlord a late charge equal to eight percent (8%) of such past due Rent or other payment. Tenant agrees that this late charge represents a
fair and reasonable estimate of
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the  cost  Landlord  will  incur  by  reason  of  Tenant’s  late  payment.  Accepting  any  late  charge  shall  not  constitute  a  waiver  by  Landlord  of  Tenant’s  default  with
respect to any overdue amount nor prevent Landlord from exercising any other rights or remedies available to Landlord. If any installment of Monthly Base Rent or
Additional Rent, or any other amount payable by Tenant hereunder is not received by Landlord by the Due Date, it shall bear interest at the Interest Rate set forth in
the Summary from the Due Date until paid. All interest, and any late charges imposed pursuant to this Section 5.3, shall be considered Additional Rent due from
Tenant to Landlord under the terms of this Lease.

ARTICLE 6 - LETTER OF CREDIT

6.1       General Provisions . Concurrently with Tenant’s execution of this Lease, Tenant shall deliver to Landlord, as additional collateral for the full
performance by Tenant of all of its obligations under this Lease and for all losses and damages Landlord may suffer as a result of any Default by Tenant under this
Lease, including, but not limited to, any post lease termination damages under section 1951.2 of the California Civil Code, a standby, unconditional, irrevocable,
transferable letter of credit (the “ Letter of Credit ”) in the form of Exhibit H attached hereto and containing the terms required herein, in the face amount of One
Million and No/100 Dollars ($1,000,000.00) (the “ Letter of Credit Amount ”), naming Landlord as beneficiary, issued by a financial institution acceptable to
Landlord in Landlord’s sole discretion, permitting multiple and partial draws thereon, and otherwise in form acceptable to Landlord in its sole discretion. Tenant
shall cause the Letter of Credit to be continuously maintained in effect (whether through replacement, renewal or extension) in the Letter of Credit Amount (as the
same may be reduced as described in Section 6.6 below) through the date (the “ Final LC Expiration Date ”) that is 120 days after the scheduled expiration date of
the Term or any Option Term of this Lease unless Tenant is entitled to earlier terminate the Letter of Credit in accordance with Section 6.6. If the Letter of Credit
held by Landlord expires earlier than the Final LC Expiration Date (whether by reason of a stated expiration date or a notice of termination or non-renewal given by
the issuing bank), Tenant shall deliver a new Letter of Credit or certificate of renewal or extension to Landlord not later than thirty (30) days prior to the expiration
date of the Letter of Credit then held by Landlord. Any renewal or replacement Letter of Credit shall comply with all of the provisions of this Section 6, shall be
irrevocable, transferable and shall remain in effect (or be automatically renewable) through the Final LC Expiration Date upon the same terms as the expiring Letter
of Credit or such other terms as may be acceptable to Landlord in its sole discretion.

6.2       Drawings under Letter of Credit . Landlord shall have the immediate right to draw upon the Letter of Credit, in whole or in part, at any time
and from time to time:  (i)  In the event  of a Default  as defined in Section 22.1 of the Lease;  or (ii)  If  the Letter  of Credit  held by Landlord expires  (or is  set  to
expire)  earlier  than the Final  LC Expiration Date  (whether  by reason of  a  stated  expiration  date  or  a  notice  of  termination  or  non-renewal  given by the  issuing
bank),  and  Tenant  fails  to  deliver  to  Landlord,  at  least  thirty  (30)  days  prior  to the  expiration  date  of  the  Letter  of  Credit  then  held  by  Landlord,  a  renewal  or
substitute Letter of Credit that is in effect and that complies with the provisions of this Section 6.2. No condition or term of this Lease shall be deemed to render the
Letter of Credit conditional to justify the issuer of the Letter of Credit in failing to honor a drawing upon such Letter of Credit in a timely manner. Tenant hereby
acknowledges and agrees  that  Landlord is  entering into this  Lease in material reliance  upon the ability  of  Landlord to  draw upon the Letter  of  Credit  upon the
occurrence  of  any Default  by  Tenant  under  this  Lease  or  upon the  occurrence  of  any of  the  other  events  described  above in  this  Section  6.2.  In  the  event  of  a
wrongful draw, the parties shall cooperate to allow Tenant to post a replacement Letter of Credit simultaneously with the return to Tenant of the wrongfully drawn
sums, and Landlord shall upon request confirm in writing to the issuer of the Letter of Credit that Landlord’s draw was erroneous.

6.3       Use of Proceeds by Landlord . The proceeds of the Letter of Credit shall constitute Landlord’s sole and separate property (and not Tenant’s
property or the property of Tenant’s bankruptcy estate) and Landlord may immediately upon any draw in accordance with Section 6.2 above (and without notice to
Tenant) apply or offset the proceeds of the Letter of Credit: (i) against any rent payable by Tenant under this Lease that is not paid when due; (ii) against all losses
and damages that Landlord has suffered as a result of any Default by Tenant under this Lease, including any damages arising under section 1951.2 of the California
Civil  Code  following  termination  of  the  Lease;  (iii)  against  any  costs  incurred  by  Landlord  in  connection  with  this Lease  (including  attorneys’  fees);  and  (iv)
against any other amount that Landlord may spend by reason of Tenant’s Default. Provided Tenant has performed all of its obligations under this Lease, Landlord
agrees to pay to Tenant within thirty (30) days after the Final LC Expiration Date the amount of any proceeds of the Letter of Credit received by Landlord and not
applied as allowed above; provided, that if prior to the Final LC Expiration Date a voluntary petition is filed by Tenant, or an involuntary petition is filed against
Tenant by any of Tenant’s creditors, under the Federal Bankruptcy Code, then Landlord shall not be obligated to make such payment in the amount of the unused
Letter of Credit proceeds until either all preference issues relating to payments under this Lease have been resolved in such bankruptcy or reorganization case or
such bankruptcy or reorganization case has been dismissed, in each case pursuant to a final court order not subject to appeal or any stay pending appeal.

6.4       Additional Covenants of Tenant . If, as result of any application or use by Landlord of all or any part of the Letter of Credit, the amount of
the Letter of Credit shall be less than the Letter of Credit Amount, Tenant shall, within five days thereafter, provide Landlord with additional letter(s) of credit in an
amount equal to the deficiency (or a replacement letter of credit in the total Letter of Credit Amount), and any such additional (or replacement) letter of credit shall
comply with all  of the provisions of this Section 6, and if  Tenant fails  to comply with the foregoing, notwithstanding anything to the contrary contained in this
Lease, the same shall, at Landlord’s election, constitute an uncurable event of default by Tenant. Tenant further covenants and warrants that it will neither assign
nor encumber the Letter of Credit or any part thereof and that neither Landlord nor its successors or assigns will be bound by any such assignment, encumbrance,
attempted assignment or attempted encumbrance.
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6.5       Transfer of Letter of Credit . Landlord may, at any time and without notice to Tenant and without first obtaining Tenant’s consent thereto,
transfer all or any portion of its interest in and to the Letter of Credit to another party, person or entity, including Landlord’s mortgagee and/or to have the Letter of
Credit reissued in the name of Landlord’s mortgagee. If Landlord transfers its interest in the Building and transfers the Letter of Credit (or any proceeds thereof
then held by Landlord) in whole or in part to the transferee, Landlord shall,  without any further agreement between the parties hereto, thereupon be released by
Tenant from all liability therefor. The provisions hereof shall apply to every transfer or assignment of all or any part of the Letter of Credit to a new landlord. In
connection with any such transfer of the Letter of Credit by Landlord, Tenant shall, at Tenant’s sole cost and expense, execute and submit to the issuer of the Letter
of Credit such applications, documents and instruments as may be necessary to effectuate such transfer. Tenant shall be responsible for paying the issuer’s transfer
and processing fees in connection with any transfer of the Letter of Credit and, if Landlord advances any such fees (without having any obligation to do so), Tenant
shall reimburse Landlord for any such transfer or processing fees within thirty (30) days after Landlord’s written request therefor.

6.6       Reduction in Letter of Credit Amount . Subject to the provisions of this Section 6.6 and provided that Tenant is not then in actual default of
any provision of this Lease beyond the applicable notice and cure period, and provided that no event of Default (as defined in Article 22 of this Lease) has occurred
at any time prior to the Termination Date (defined below) or a Reduction Date (defined below), as applicable, Tenant shall be entitled to reduce the Letter of Credit
as provided below. If Tenant is not then in actual default of any provision of this Lease beyond the applicable notice and cure period, and provided that no event of
Default (as defined in Article 22 of this Lease) has occurred at any time prior to the applicable “ Reduction Date ” in question, Tenant shall then be entitled to
reduce the Letter of Credit by the following amounts at the following times: (i) Four Hundred Thousand and No/100 Dollars ($400,000,000) effective as of the first
day  of  the  thirty-seventh  (37th)  full  calendar  month  of  the  initial  Term (the  “ First Reduction  Date ”)  and,  (ii)  by  an  additional  Two Hundred  Thousand  and
No/100 Dollars ($200,000.00) effective as of the first day of the sixty-first (61st) fully calendar month of the initial Term (the “ Second Reduction Date ”).

        If Tenant is entitled to cancel the Letter of Credit or reduce the Letter of Credit on a Reduction Date, Landlord shall execute any documents reasonably
requested  by Tenant  and the  issuing bank to  effectuate  the  applicable  reduction  or  cancellation  of  the  Letter  of  Credit,  within fifteen (15)  days after  Tenant
submits such documents to Landlord for execution provided Tenant is not then in Default under this Lease.

6.7       Nature of Letter of Credit . Landlord and Tenant (i) acknowledge and agree that in no event or circumstance shall the Letter of Credit or any
renewal thereof or substitute therefor or any proceeds thereof be deemed to be or treated as a “security deposit” under any Law applicable to security deposits in the
commercial context including Section 1950.7 of the California Civil Code, as such section now exists or as may be hereafter amended or succeeded (“ Security
Deposit Laws ”), (ii) acknowledge and agree that the Letter of Credit (including any renewal thereof or substitute therefor or any proceeds thereof) is not intended
to  serve  as  a  security  deposit,  and  the  Security  Deposit  Laws  shall  have  no  applicability  or  relevancy  thereto,  and  (iii)  waive  any  and  all  rights,  duties  and
obligations either party may now or, in the future, will have relating to or arising from the Security Deposit Laws. Tenant hereby waives the provisions of Section
1950.7 of the California Civil Code and all other provisions of Law, now or hereafter in effect, which (A) establish the time frame by which Landlord must refund a
security deposit under a lease, and/or (B) provide that Landlord may claim from the Security Deposit only those sums reasonably necessary to remedy defaults in
the payment of rent, to repair damage caused by Tenant or to clean the Premises, it being agreed that Landlord may, in addition, claim those sums specified in this
Section  6.7  and/or  those  sums  reasonably  necessary  to  compensate  Landlord  for  any  loss  or damage  caused  by  Tenant’s  breach  of  this  Lease  or  the  acts  or
omissions of Tenant, including any damages Landlord suffers following termination of this Lease.

ARTICLE 7- OPERATING EXPENSES/UTILITIES/SERVICES

7.1       Operating Expenses . Tenant shall pay for or contribute to the costs of operation, maintenance, repair and replacement of the Premises, the
Facility and the Project Common Areas as part of Operating Expenses as provided in the Summary.

7.2       Facility Utilities and Services . Utilities and services to the Premises and the Facility are described in the Summary.

                 7.3       Facility Taxes . As used in this Lease, the term “ Taxes ” means: All real property taxes and assessments, possessory interest taxes, sales taxes,
personal  property  taxes,  business  or  license taxes  or  fees,  gross  receipts  taxes,  license  or  use  fees,  excises,  transit  charges,  and  other  impositions  of  any  kind
(including fees “in-lieu” or in substitution of any such tax or assessment) which are now or hereafter assessed, levied, charged or imposed by any public authority
upon the Facility or any portion thereof, Landlord’s operations or the Rent derived therefrom (or any portion or component thereof, or the ownership, operation, or
transfer thereof), and any and all costs and expenses (including, without limitation, reasonable attorneys’ fees) incurred in attempting to protest, reduce or minimize
the same. Taxes shall  not  include inheritance or estate taxes imposed upon or assessed against  the interest  of Landlord,  gift  taxes,  excess profit  taxes,  franchise
taxes,  or similar taxes on Landlord’s business or any other taxes computed upon the basis of the net income of Landlord.  If  it  shall  not be lawful for Tenant to
reimburse  Landlord  for  any such  Taxes,  the  Monthly  Base  Rent  payable  to  Landlord  under  this  Lease  shall  be  revised  to  net  Landlord  the  same  net  rent  after
imposition of any such Taxes by Landlord as would have been payable to Landlord prior to the payment of any such Taxes. Tenant shall pay for or contribute to
Taxes as part of Operating Expenses as provided in the Summary. Notwithstanding anything herein to the contrary, Tenant shall be liable for all taxes levied or
assessed against personal property, furniture, fixtures, above-standard Tenant Improvements and alterations, additions or improvements placed by or for Tenant in
the Premises. Furthermore, Tenant shall pay prior to delinquency any (i) rent tax or sales tax, service tax, transfer tax or value added tax, or any other applicable tax
on the rent or services provided herein or
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otherwise respecting this Lease, (ii) taxes assessed upon or with respect to the possession, leasing, operation, management, maintenance, alteration, repair, use or
occupancy by Tenant of the Premises or any portion of the Facility; or (iii) taxes assessed upon this transaction or any document to which Tenant is a party creating
or transferring an interest or an estate in the Premises.

7.4       Insurance  Costs .  As  used  in  this  Lease,  “ Insurance  Costs ” means  the  cost  of  insurance  obtained  by  Landlord  pursuant  to  Article  15
(including self-insured amounts and deductibles,  if  any).  Tenant shall  pay for or contribute to Insurance Costs as part  of Operating Expenses as provided in the
Summary.

7.5       Interruption of Utilities . Landlord shall have no liability to Tenant for any interruption in utilities or services to be provided to the Premises
when such failure is caused by all or any of the following: (a) accident, breakage or repairs; (b) strikes, lockouts or other labor disturbances or labor disputes of any
such character;  (c)  governmental  regulation,  moratorium  or  other  governmental  action;  (d)  inability,  despite  the  exercise  of  reasonable  diligence,  to  obtain
electricity,  water  or  fuel;  (e)  service  interruptions  or  any  other  unavailability  of  utilities resulting  from  causes  beyond  Landlord’s  control  including  without
limitation,  any  electrical  power  “brown-out”  or  “black-out”;  or  (f)  any  other  cause  beyond Landlord’s  reasonable  control.  In  addition,  in  the  event  of any such
interruption in utilities or services, Tenant shall not be entitled to any abatement or reduction of Rent (except as expressly provided in Articles 17 and 18 if such
failure is a result of any casualty damage or taking described therein and except in the event of an “Abatement Event” as described below), no eviction of Tenant
shall  result,  and Tenant  shall  not  be relieved from the performance of  any covenant  or  agreement  in this  Lease.  In the event  of  any stoppage or interruption of
services  or  utilities  which are  not  obtained  directly  by  Tenant,  Landlord  shall  diligently  attempt  to  resume such  services  or  utilities  as  promptly  as  practicable.
Tenant hereby waives the provisions of any applicable existing or future Law, ordinance or governmental regulation permitting the termination of this Lease due to
an interruption, failure or inability to provide any services (including, without limitation, the provisions of California Civil Code Section 1932(1)). Notwithstanding
the foregoing, an “ Abatement Event ” shall occur if an event that prevents Tenant from using or occupying the Premises, or any portion thereof, as a result of any
failure to provide, or a diminution in the quality or quantity of, utilities, access or services to the Premises, where (i) Tenant does not actually use the Premises or
such portion thereof, and (ii) such event is caused by or arises out of (A) the negligence or willful misconduct of Landlord, its agents, employees or contractors
(and expressly excluding any service provider initiated “brown-out,” “black-out,” or other interruption in service), or (B) Landlord’s exercise of its rights, or the
performance of its obligations, under this Lease. Tenant shall give Landlord notice (“ Abatement Notice ”) of any such Abatement Event, and if such Abatement
Event continues beyond the “Eligibility Period” (as that term is defined below), then the Monthly Base Rent shall be abated entirely or reduced, as the case may be,
after expiration of the Eligibility Period for such time that Tenant continues to be so prevented from using, and does not use, the Premises or a portion thereof, in
the proportion that the rentable square footage of the portion of the Premises that Tenant is prevented from using, and does not use, bears to the total rental square
footage of the Premises; provided, however, in the event that Tenant is prevented from using, and does not use, a portion of the Premises for a period of time in
excess of the Eligibility Period and the remaining portion of the Premises is (in Tenant’s reasonable determination) not sufficient  to allow Tenant to effectively
conduct its business therein, and if Tenant does not conduct its business from such remaining portion, then for such time after expiration of the Eligibility Period
during which Tenant is so prevented from effectively conducting its business therein, the Monthly Base Rent for the entire Premises shall be abated entirely for
such time as Tenant continues to be so prevented from using, and does not use, the Premises. If, however, Tenant reoccupies any portion of the Premises during
such period, the Monthly Base Rent allocable to such reoccupied portion, based on the proportion that the rental square footage of such reoccupied portion of the
Premises  bears  to  the  total  rental  square  footage  of  the  Premises,  shall  be  payable  by Tenant  from  the  date  Tenant  reoccupies  such  portion  of  the  Premises.
Notwithstanding  anything  to  the  contrary  contained  herein,  if  Landlord  is  diligently  pursuing the  restoration  of  such utilities  or  services  and Landlord  provides
substitute services  reasonably  suitable  for  Tenant’s  purposes  as  reasonably  determined  by  Tenant,  for  example  bringing  in  portable  air  conditioning  or  heating
equipment,  then  there  shall  be  no  abatement  of  Base  Rent.  The  term  “ Eligibility Period ”  shall  mean  a  period  of  three  (3)  consecutive  business  days  after
Landlord’s  receipt  of  the  applicable  Abatement  Notice.  Such  right  to  abate  Monthly  Base  Rent  shall  be  Tenant’s  sole  remedy  for  an  Abatement  Event.  This
paragraph shall not apply in case of damage to, or destruction of, the Premises or the Building, or any eminent domain proceedings which shall be governed by
separate provisions of this Lease.

ARTICLE 8 - MAINTENANCE AND REPAIR

8.1       Landlord’s Repair Obligations . Except as otherwise expressly provided in this Lease (or as set forth in the Work Letter), Landlord shall
have no obligation  to  alter,  remodel,  improve,  repair,  renovate,  redecorate  or  paint  all  or  any part  of  the  Premises.  Except  as  otherwise  stated  in  the  Summary,
Tenant waives the right to make repairs at Landlord’s expense under any applicable Laws (including, without limitation, the provisions of California Civil Code
Sections 1941 and 1942 and any successor statutes or laws of a similar nature). All other repair and maintenance of the Premises, the Building, the Facility and the
Property to be performed by Landlord, if any, shall be as provided in the Summary.

                 8.2       Tenant’s Repair Obligations . Except for Landlord’s obligations specifically set forth elsewhere in this Lease and in Section 8.1 above and in
the Summary, Tenant shall at all times and at Tenant’s sole cost and expense, keep, maintain, clean, repair, preserve and replace, as necessary, the interior of the
Premises  and  all  parts  thereof  including,  without  limitation,  all  Tenant  Improvements,  Alterations,  and  all  furniture, fixtures  and equipment,  including,  without
limitation,  all  computer,  telephone  and  data  cabling  and  equipment,  Tenant’s  signs,  if  any,  door  locks,  closing  devices,  security  devices,  interior  of  windows,
window sashes, casements and frames, floors and floor coverings, shelving, kitchen, restroom facilities and/or appliances of any kind located within the Premises,
if  any,  custom lighting,  and  any  additions  and  other  property  located  within  the  Premises,  so  as  to  keep  all  of  the foregoing elements  of  the  Premises  in  good
condition and repair, reasonable wear and tear and casualty damage excepted. Tenant shall replace, at its expense, any and all plate and other glass in and about the
Premises which is damaged or
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broken from any cause whatsoever except due to the negligence or willful misconduct of Landlord, its agents or employees. Such maintenance and repairs shall be
performed  with  due  diligence, lien-free  and  in  a  first-class  and  workmanlike  manner,  by  licensed  contractor(s)  that  are  selected  by  Tenant  and  approved  by
Landlord,  which  approval  Landlord  shall  not  unreasonably  withhold  or  delay.  All  other  repair  and  maintenance  to  be  performed by  Tenant,  if  any,  shall  be  as
provided in the Summary. If Tenant refuses or neglects to perform any repair and maintenance required of Tenant under this Lease properly as required hereunder
to the reasonable satisfaction of Landlord, then at any time following ten (10) days from the date on which Landlord makes a written demand on Tenant to effect
such repair and maintenance (provided that Tenant has not commenced such repair and maintenance), Landlord may perform such repairs and/or maintenance on
Tenant’s  behalf,  and  upon  completion  thereof,  Tenant  agrees  to  pay  to  Landlord  as  Additional  Rent,  Landlord’s  costs  for  performing  such  maintenance  and/or
repairs plus an amount not to exceed ten percent (10%) of such costs for overhead, within ten (10) business days after receipt from Landlord of a written itemized
bill therefor. Any amounts not reimbursed by Tenant within such ten (10) business day period will bear interest at the Interest Rate until paid by Tenant.

ARTICLE 9 - USE

              Tenant shall procure, at its sole cost and expense, any and all permits required by applicable Law for Tenant’s use and occupancy of the Premises.
Tenant shall use the Premises solely for the Permitted Use specified in the Summary, and shall not use or permit the Premises to be used for any other use or
purpose whatsoever without Landlord’s prior written approval. Tenant shall observe and comply with the Rules and Regulations attached hereto as Exhibit E ,
as the same may be reasonably modified by Landlord from time to time, and all reasonable non-discriminatory modifications thereof and additions thereto from
time to time put into effect and furnished to Tenant by Landlord. Landlord shall endeavor to enforce the Rules and Regulations, but shall have no liability to
Tenant  for  the  violation  or  non-performance  by  any other  tenant  or  occupant  of  any  such  Rules  and  Regulations.  Tenant  shall,  at  its  sole  cost  and  expense,
observe and comply with  all  Laws and all  requirements  of  any board of  fire underwriters  or  similar  body relating  to  the  Premises  now or  hereafter  in  force
relating to or affecting the condition, use,  occupancy, alteration or improvement of the Premises (whether,  except as otherwise provided herein,  structural  or
nonstructural, including unforeseen and/or extraordinary alterations and/or improvements to the Premises and regardless of the period of time remaining in the
Term); provided, however, Landlord shall be responsible, at Landlord’s sole cost and expense (and not as part of Operating Expenses), for any ADA upgrades in
the Common Areas required in connection with the Tenant Improvements so long as such upgrades are required for a general office use in the Premises, and not
Tenant’s specific use. Tenant shall not use or allow the Premises to be used for any improper, immoral, unlawful or reasonably objectionable purpose. Tenant
shall not do or permit to be done anything that will obstruct or interfere with the rights of other tenants or occupants of the Facility or the Project, or injure or
annoy them. Tenant shall not cause, maintain or permit any nuisance in, on or about the Premises, the Building, the Facility or any other portion of the Project,
nor commit or suffer to be committed any waste in, on or about the Premises. Without limiting the foregoing, Tenant is prohibited from engaging or permitting
others to engage in any activity which would be a violation of any state and/or federal laws relating to the use, sale, possession, cultivation and/or distribution of
any controlled substances (whether for commercial or personal purposes) regulated under any applicable law or other applicable law relating to the medicinal
use and/or distribution of marijuana (otherwise known as the Compassionate Use Act of 1996) (“ Prohibited Drug Law Activities ”).

ARTICLE 10 - HAZARDOUS MATERIALS

              As used in this Lease, the term “ Environmental Law(s) ” means any past, present or future federal, state or local Law relating to (a) the environment,
human health or safety, including, without limitation, emissions, discharges, releases or threatened releases of Hazardous Materials (as defined below) into the
environment (including, without limitation, air, surface water, groundwater or land), or (b) the manufacture, generation, refining, processing, distribution, use,
sale, treatment, receipt, storage, disposal, transport, arranging for transport, or handling of Hazardous Materials. As used in this Lease, the term “ Hazardous
Materials ” means and includes any hazardous or toxic materials, substances or wastes as now or hereafter designated or regulated under any Environmental
Laws  including,  without  limitation,  asbestos,  petroleum,  petroleum  hydrocarbons  and  petroleum  based  products,  urea  formaldehyde  foam  insulation,
polychlorinated biphenyls (“ PCBs ”),  and freon and other  chlorofluorocarbons.  Except  for  ordinary and general  office supplies,  such as  copier  toner,  liquid
paper, glue, ink and common household cleaning materials,  and motor vehicle fuel stored in fuel tanks of motor vehicles used on site in compliance with all
Environmental Laws (some or all of which may constitute Hazardous Materials), Tenant agrees not to cause or permit any Hazardous Materials to be brought
upon, stored, used, handled, generated, released or disposed of on, in, under or about the Premises, the Building, the Facility, the Common Areas or any other
portion  of  the  Project  by  Tenant,  its  agents,  officers,  directors,  shareholders,  members,  managers,  partners,  employees, subtenants,  assignees,  licensees,
contractors or invitees (collectively, “ Tenant’s Parties ”), without the prior written consent of Landlord, which consent Landlord may withhold in its sole and
absolute discretion. Upon the expiration or earlier termination of this Lease, Tenant agrees to promptly remove from the Premises, the Building, the Facility and
the  Project,  at  its  sole  cost  and  expense,  any  and  all  Hazardous  Materials,  including  any  equipment  or  systems containing  Hazardous  Materials  which  are
installed, brought upon, stored, used, generated or released upon, in, under or about the Premises, the Building, the Facility and/or the Project or any portion
thereof by Tenant or any of Tenant’s Parties. To the fullest extent permitted by law, Tenant agrees to promptly indemnify, protect, defend and hold harmless
Landlord and Landlord’s members, shareholders, partners, officers, directors, managers, employees, agents, contractors, successors and assigns (collectively, “
Landlord Parties ”) from and against  any and all  claims,  damages,  judgments,  suits,  causes of action,  losses,  liabilities,  penalties,  fines,  expenses and costs
(including,  without  limitation, clean-up,  removal,  remediation  and  restoration  costs,  sums  paid  in  settlement  of  claims,  attorneys’  fees,  consultant  fees  and
expert fees and court costs) which arise or result from the presence of Hazardous Materials on, in, under or about the Premises, the Building, the Facility or any
other portion of the Project which are caused or permitted by Tenant or any of Tenant’s Parties. The provisions of this Article 10 will survive the

 
19



expiration  or  earlier  termination  of  this  Lease.  Tenant  shall  give  Landlord  written  notice  of  any  evidence  of  Mold,  water  leaks  or  water  infiltration  in  the
Premises promptly upon discovery of same. At its expense, Tenant shall investigate, clean up and remediate any Mold in the Premises. Investigation, clean up
and remediation may be performed only after Tenant has Landlord’s written approval of a plan for such remediation. All clean up and remediation shall be done
in compliance with all applicable Laws and to the reasonable satisfaction of Landlord. As used in this Lease, “ Mold ” means mold, fungi, spores, microbial
matter, mycotoxins and microbiological organic compounds.

ARTICLE 11 - PARKING

              During the Term, Tenant shall be entitled to utilize, and obligated to pay for, the number and type of parking spaces specified in the Summary within
the parking areas for the Facility as designated by Landlord from time to time. Subject to Landlord’s rights under the REA, Landlord shall at all times have the
right  to  establish  and  modify  the  nature  and  extent  of  the  parking  areas  for  the  Building  and  the  Facility  (including  whether  such  areas  shall  be  surface,
underground and/or other structures). In addition, Landlord may, in its discretion, designate any unreserved parking spaces as reserved parking. The terms and
conditions for parking at the Facility shall  be as specified in the Summary, this Article 11 and in the Parking Rules and Regulations contained in Exhibit G
attached hereto, as the same may be modified by Landlord from time to time. Tenant shall not use more parking spaces than its allotment and shall not use any
parking spaces specifically assigned by Landlord to other tenants, if any, or for such other uses such as visitor, handicapped or other special purpose parking.
Tenant’s visitors shall be entitled to access to the parking areas at the Project which are designated for visitor use, subject to availability of spaces and the terms
of the Summary.

ARTICLE 12 - TENANT SIGNS

              Tenant shall have the right to have placed by Landlord, at Landlord’s expense, Tenant’s name on a Facility standard suite/unit door sign. Subsequent
changes to Tenant’s sign and/or any additional signs, to the extent permitted by Landlord herein, shall be made or installed by Landlord at Tenant’s sole cost
and expense. All aspects of any such signs shall be subject to the prior written consent of Landlord (which shall not be unreasonably withheld), and shall be per
Landlord’s standard specifications and materials,  as revised by Landlord from time to time. Tenant shall  have no right to install  or maintain any other signs,
banners, advertising, notices, displays, stickers, decals or any other logo or identification of any person, product or service whatsoever, in any location on or in
the Facility except as (i) shall have been expressly approved by Landlord in writing prior to the installation thereof (which approval may be granted or withheld
in Landlord’s sole and absolute discretion), (ii) shall not violate any signage restrictions or exclusive sign rights contained in any then existing leases with other
tenants of the Facility, if any, and (iii) are consistent and compatible with all applicable Laws, and the design, signage and graphics program from time to time
implemented by Landlord with respect to the Facility, if any. Landlord shall have the right to remove any signs or signage material installed without Landlord’s
permission, without being liable to Tenant by reason of such removal, and to charge the cost of removal to Tenant as Additional Rent hereunder, payable within
ten (10) business days after written demand by Landlord. Any additional sign rights of Tenant, if any, shall be as provided in the Summary.

ARTICLE 13 - ALTERATIONS

      13.1       Alterations . After installation of the initial Tenant Improvements for the Premises (which shall be subject to the terms and conditions of
the Work Letter), Tenant may, at its sole cost and expense, make alterations, additions, improvements and decorations to the Premises (“ Alteration(s) ”) subject to
and upon the following terms and conditions:

a.       Tenant shall not make any Alterations which: (i) affect any area outside the Premises including the outside appearance, character or use
of any portions of the Building or other portions of the Facility; (ii) affect the Building’s roof, roof membrane, any structural component or
any  base  building  equipment,  services  or  systems  (including  fire  and  life/safety  systems),  or  the  proper  functioning  thereof,  or  Landlord’s
access thereto; (iii) in the reasonable opinion of Landlord, lessen the value of the Building or the Facility; (iv) will violate or require a change
in any occupancy certificate applicable to the Premises; or (v) could trigger a legal requirement which would require Landlord to make any
alteration or improvement to the Premises, Building, Facility or other aspect of the Project.

b.       Tenant shall not make any Alterations not prohibited by Section 13.1(a), unless Tenant first obtains Landlord’s prior written consent,
which consent Landlord shall not unreasonably withhold, provided Landlord’s prior approval shall not be required for any Alterations that is
not prohibited by Section 13.1(a) above and is of a cosmetic nature that satisfies all of the following conditions (hereinafter a “ Pre-Approved
Alteration ”):  (i)  the  costs  of  such  Alterations  do  not  exceed  $3.00  per  rentable  square  foot  of  the  Premises;  (ii)  to  the  extent  reasonably
required by Landlord or by law due to the nature of the work being performed, Tenant delivers to Landlord final plans, specifications, working
drawings, permits and approvals for such Alterations at least ten (10) days prior to commencement of the work thereof; (iii) Tenant and such
Alterations otherwise satisfy all other conditions set forth in this Section 13.1; and (iv) the making of such Alterations will not otherwise cause
a  default  by  Tenant  under  any  provision  of  this  Lease.  Tenant  shall  provide  Landlord  with  ten  (10)  days’  prior  written  notice  before
commencing any Alterations. In addition, before proceeding with any Alteration, Tenant’s contractors shall obtain, on behalf of Tenant and at
Tenant’s  sole  cost  and  expense:  (A)  all  necessary  governmental  permits  and  approvals  for  the  commencement and  completion  of  such
Alterations, and (B) if the cost of such Alterations exceeds $25,000.00, a completion and lien indemnity bond, or other surety satisfactory to
Landlord for such Alterations. Landlord’s approval of any plans, contractor(s) and subcontractors) of Tenant shall not
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release Tenant or any such contractor(s) and/or subcontractor(s) from any liability with respect to such Alterations and will create no liability
or responsibility on Landlord’s part concerning the completeness of such Alterations or their design sufficiency or compliance with Laws.

c.       All Alterations shall be performed: (i) in accordance with the approved plans, specifications and working drawings, if any; (ii) lien-free
and in a first-class workmanlike manner; (iii) in compliance with all building codes and Laws; (iv) in such a manner so as not to impose any
additional  expense  upon  nor  delay  Landlord  in  the  maintenance  and  operation  of  the  Building;  (v)  by  licensed  and  bondable  contractors,
subcontractors and vendors selected by Tenant and reasonably approved by Landlord (provided Landlord reserves the right to require Tenant
to  utilize  Landlord’s  preferred  contractors,  subcontractors  and  vendors  for  certain  work  performed  within  the  Premises  or  as  to  systems
serving the Premises as approved by Landlord such as for fire/life safety, HVAC control work, architectural  and engineering services),  and
(vi) at such times, in such manner and subject to such rules and regulations as Landlord may from time to time reasonably designate. Tenant
shall  pay  to  Landlord,  within  ten  (10)  days  after  written  demand,  the  costs  of  any  increased  insurance  premiums  incurred  by  Landlord  to
include such Alterations in the causes of loss - special form property insurance obtained by Landlord pursuant to this Lease, if Landlord elects
in writing to insure such Alterations; provided, however, Landlord shall not be required to include the Alterations under such insurance. If the
Alterations  are  not  included  in Landlord’s  insurance,  Tenant  shall  insure  the  Alterations  under  its  causes  of  loss-special  form  property
insurance pursuant to this Lease.

d.       Tenant shall pay to Landlord, as Additional Rent, the reasonable costs of Landlord’s engineers and other consultants for review of all
plans, specifications and working drawings for the Alterations not to exceed $1,500, within ten (10) business days after Tenant’s receipt of
invoices either from Landlord or such consultants. In addition to such costs, Tenant shall pay to Landlord, within ten (10) business days after
completion  of  any Alterations,  a  construction  supervision fee  equal  to  five  percent  (5%) of  the  total  cost  of  the  Alterations  and the  actual,
reasonable  costs  incurred  by  Landlord  for  any  services  rendered  by  Landlord’s  management  personnel  and  engineers  to  coordinate  and/or
supervise any of the Alterations to the extent such services are provided in excess of or after the normal on-site hours of such engineers and
management personnel.

e.       Throughout the performance of the Alterations, Tenant shall obtain, or cause its contractors to obtain, workers compensation insurance
and commercial general liability insurance in compliance with the insurance provisions of this Lease.

      13.2       Removal of Alterations . All Alterations and the initial Tenant Improvements in the Premises (whether installed or paid for by Landlord
or Tenant), shall become the property of Landlord and shall remain upon and be surrendered with the Premises at the end of the Term; provided, however, Landlord
may, by written notice delivered to Tenant within ten (10) days after Landlord’s receipt of plans for any Alterations identify those Alterations which Landlord shall
require Tenant to remove at the end of the Term. If,  and only if, Landlord timely requires Tenant to remove any such Alterations,  Tenant shall,  at its sole cost,
remove the identified items on or before the expiration or sooner termination of this Lease and repair any damage to the Premises caused by such removal to its
original condition. Notwithstanding the foregoing, the parties acknowledge and agree that the Tenant Improvements constructed pursuant to the Work Letter shall
not be required to be removed at the end of the Term.

      13.3       Liens .  Tenant shall not permit any mechanic’s,  materialmen’s or other liens to be filed against  all  or any part  of the Facility or the
Premises,  nor  against  Tenant’s  leasehold  interest  in  the  Premises,  by  reason  of  or  in  connection  with  any  repairs,  alterations, improvements  or  other  work
contracted  for  or  undertaken by Tenant  or  any of  Tenant’s  Parties.  If  any such liens  are  filed,  Tenant  shall,  at  its  sole  cost,  immediately  cause  such liens  to  be
released of record or bonded so that such lien(s) no longer affect(s) title to the Property, the Facility or the Premises. If Tenant fails to cause any such lien to be
released or bonded within ten (10) days after filing thereof, Landlord may cause such lien to be released by any means it shall deem proper, including payment in
satisfaction of the claim giving rise to such lien, and Tenant shall reimburse Landlord within five (5) business days after receipt of invoice from Landlord, any sum
paid by Landlord to remove such liens, together with interest at the Interest Rate from the date of such payment by Landlord.

ARTICLE 14 - TENANT’S INSURANCE

      14.1       Tenant’s Insurance . On or before the earlier of any Early Access Period, the Commencement Date or the date Tenant commences or
causes to be commenced any work of any type in the Premises, and continuing during the entire Term, Tenant shall obtain and keep in full force and effect, the
following insurance with limits of coverage as set forth in Section 1.14 of the Summary:

a.       Special Form (formerly known as “all risk”) insurance, including fire and extended coverage, sprinkler leakage (including earthquake
sprinkler leakage), vandalism, malicious mischief plus earthquake and flood coverage upon property of every description and kind owned by
Tenant  and  located  in  the  Premises  or  the  Facility,  or  for  which  Tenant  is  legally  liable  or  installed  by  or  on  behalf  of  Tenant  including,
without limitation, furniture, equipment and any other personal property, and any Alterations (but excluding the initial Tenant Improvements
previously existing or installed in the Premises), in an amount not less then the full replacement cost thereof. In the event that there shall be a
dispute as to the amount which comprises full replacement cost, the decision of Landlord or the Mortgagees of Landlord shall be presumptive.

b.       Commercial general liability insurance coverage on an occurrence basis, including personal injury, bodily injury (including wrongful
death), broad form property damage, operations hazard, owner’s
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protective coverage, contractual liability (including Tenant’s indemnification obligations under this Lease),  liquor liability (if Tenant serves
alcohol on the Premises),  products and completed operations liability.  The limits  of liability of such commercial  general  liability insurance
may  be  increased  every  three  (3)  years  during  the  Term  upon  reasonable  prior  notice  by  Landlord  to  an  amount  reasonably  required  by
Landlord and appropriate for tenants of buildings comparable to the Facility.

c.       Commercial Automobile Liability covering all owned, hired and non-owned automobiles.

d.       Worker’s compensation, in statutory amounts and employers liability, covering all persons employed in connection with any work done
in, on or about the Premises for which claims for death, bodily injury or illness could be asserted against Landlord, Tenant or the Premises.

e.        Umbrella liability  insurance  on  an  occurrence  basis,  in  excess  of  and  following  the  form of  the  underlying  insurance  described  in
Section 14.1.b. and 14.1.c. and the employer’s liability coverage in Section 14.1 .d. which is at least as broad as each and every area of the
underlying  policies.  Such  umbrella  liability  insurance  shall  include  pay  on  behalf  of  wording,  concurrency  of  effective  dates  with  primary
policies, blanket contractual liability, application of primary policy aggregates, and shall provide that if the underlying aggregate is exhausted,
the  excess  coverage  will  drop  down  as  primary  insurance,  subject  to  customary  commercially  reasonable  deductible  amounts  imposed  on
umbrella policies.

f.        If  Tenant’s  business  includes professional  services,  Tenant  shall,  at Tenant’s  expense,  maintain  in full  force and effect  professional
liability (also known as errors and omissions insurance), covering Tenant and Tenant’s employees from work related negligence and liability
in trade.

g.       Loss of income, extra expense and business interruption insurance in such amounts as will reimburse Tenant for 12 months of direct or
indirect loss of earnings attributable to all  perils commonly insured against by prudent tenants or attributable to prevention of access to the
Premises, Tenant’s parking areas or to the Facility as a result of such perils.

h.       Any other form or forms of insurance as Tenant or Landlord or the Mortgagees of Landlord may reasonably require from time to time,
in form, amounts and for insurance risks against which a prudent tenant of a building similar to the Facility would protect itself, but only to
the extent such risks and amounts are available in the insurance market at commercially reasonable costs.

      14.2       Requirements . Each policy required to be obtained by Tenant hereunder shall: (a) be issued by insurers which are approved by Landlord
and/or Landlord’s Mortgagees and are authorized to do business in the state in which the Facility is located and rated not less than Financial Size X, and with a
Financial Strength rating of A in the most recent version of Best’s Key Rating Guide (provided that, in any event, the same insurance company shall provide the
coverages described in Sections 14.1.a. and 14.1.g. above); (b) be in form reasonably satisfactory from time to time to Landlord; (c) name Tenant as named insured
thereunder and shall name Landlord and, at Landlord’s request, such other persons or entities of which Tenant has been informed in writing, as additional insureds
thereunder, all as their respective interests may appear; (d) not have a deductible amount exceeding Five Thousand Dollars ($5,000.00), which deductible amount
shall be deemed self-insured with full waiver of subrogation; (e) specifically provide that the insurance afforded by such policy for the benefit of Landlord and any
other additional insureds shall be primary, and any insurance carried by Landlord or any other additional insureds shall be excess and non-contributing; (f) contain
an endorsement that the insurer waives its right to subrogation; (g) require the insurer to notify Landlord and any other additional insureds in writing not less than
thirty (30) days prior to any material change, reduction in coverage, cancellation or other termination thereof; (h) contain a cross liability or severability of interest
endorsement;  and  (i)  be  in  amounts  sufficient  at  all  times  to  satisfy  any  coinsurance  requirements  thereof.  Tenant  agrees  to deliver  to  Landlord,  as  soon  as
practicable after the placing of the required insurance, but in no event later than the date Tenant is required to obtain such insurance as set forth in Section 14.1
above, certificates from the insurance company evidencing the existence of such insurance and Tenant’s compliance with the foregoing provisions of this Article
14. Tenant shall cause replacement certificates to be delivered to Landlord not less than ten (10) days prior to the expiration of any such policy or policies. If any
such initial or replacement certificates are not furnished within the time(s) specified herein, Landlord shall have the right, but not the obligation, to procure such
policies and certificates at Tenant’s expense.

                       14.3       Effect on Insurance . Tenant shall not do or permit to be done anything which will (a) violate or invalidate any insurance policy or
coverage maintained by Landlord or Tenant hereunder, or (b) increase the costs of any insurance policy maintained by Landlord. If Tenant’s occupancy or conduct
of its business in or on the Premises results in any increase in premiums for any insurance carried by Landlord with respect to the Facility or the Property, Tenant
shall either discontinue the activities affecting the insurance or pay such increase as Additional Rent within ten (10) days after being billed therefor by Landlord. If
any  insurance  coverage  carried  by  Landlord  pursuant  to  this  Lease  or otherwise  with  respect  to  the  Facility  or  the  Property  shall  be  cancelled  or  reduced  (or
cancellation or reduction thereof shall be threatened) by reason of the use or occupancy of the Premises other than as allowed by the Permitted Use by Tenant or by
anyone permitted by Tenant to be upon the Premises, and if Tenant fails to remedy such condition within five (5) business days after notice thereof, Tenant shall be
deemed to be in default under this Lease and Landlord shall have all remedies provided in this Lease, at law or in equity, including, without limitation, the right
(but not the obligation) to enter upon the Premises and attempt to remedy such condition at Tenant’s cost.

ARTICLE 15 - LANDLORD’S INSURANCE

During the Term, Landlord shall maintain property insurance written on a Special Form (formerly known as “all risk”) basis covering the Property
and the Facility, including the initial Tenant Improvements (excluding,
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however,  Tenant’s  furniture,  equipment  and  other  personal  property  and  Alterations,  unless  Landlord  otherwise  elects  to  insure  the  Alterations  pursuant  to
Section  13.1  above)  against  damage by  fire  and  standard  extended  coverage  perils  and  with  vandalism  and  malicious  mischief  endorsements,  rental  loss
coverage,  at  Landlord’s  option,  earthquake  damage  coverage,  and  such  additional  coverage  as  Landlord  deems  appropriate.  Landlord shall  also  carry
commercial general liability in such reasonable amounts and with such reasonable deductibles as would be carried by a prudent owner of a similar building in
the state in which the Facility is located. At Landlord’s option, all such insurance may be carried under any blanket or umbrella policies that Landlord has in
force for other buildings and projects. In addition, at Landlord’s option, Landlord may elect to self-insure all or any part of such required insurance coverage.
Landlord  may,  but  shall  not  be  obligated  to  carry  any  other  form  or  forms  of  insurance  as  Landlord  or  the  Mortgagees  or  ground  lessors  of  Landlord  may
reasonably determine is advisable. The cost of insurance obtained by Landlord pursuant to this Article 15 (including self-insured amounts and deductibles) shall
be  included  in  Insurance  Costs,  except  that  any  increase  in  the  premium  for  the  property  insurance  attributable  to  the  replacement  cost  of  the  Tenant
Improvements  in excess  of Facility  standard shall  not  be included as Insurance Costs,  but  shall  be paid by Tenant  within thirty  (30) days after  invoice from
Landlord.

ARTICLE 16 - INDEMNIFICATION AND EXCULPATION

16.1       Tenant’s Assumption of Risk and Waiver . Except to the extent such matter is not covered by the insurance required to be maintained by
Tenant  under  this  Lease  and/or  except  to  the  extent  such matter  is  attributable  to  the  gross  negligence  or  willful  misconduct  of  Landlord  or  Landlord’s  agents,
contractors or employees, Landlord shall not be liable to Tenant, or any of Tenant’s Parties for: (i) any damage to property of Tenant, or of others, located in, on or
about the Premises, (ii) the loss of or damage to any property of Tenant or of others by theft or otherwise, (iii) any injury or damage to persons or property resulting
from  fire,  explosion,  falling  ceiling  tiles  masonry,  steam,  gas,  electricity,  water,  rain  or  leaks  from  any  part  of  the  Premises  or  from  the  pipes,  appliance  of
plumbing works or from the roof, street or subsurface or from any other places or by dampness or by any other cause of whatsoever nature, (iv) any such damage
caused  by  other  tenants,  Occupants,  Permittees  or  other  persons  in  the  Premises,  or  other  Occupants or  Permittees  of  any  other  portions  of  the  Facility,  or  the
public,  or caused by operations in construction of any private,  public or quasi-public work, or (v) any interruption of utilities and services. Landlord shall in no
event be liable to Tenant or any other person for any consequential damages, special or punitive damages, or for loss of business, revenue, income or profits and
Tenant hereby waives any and all claims for any such damages. Notwithstanding anything to the contrary contained in this Section 16.1, all property of Tenant and
Tenant’s Parties kept or stored on the Premises, whether leased or owned by any such parties, shall be so kept or stored at the sole risk of Tenant and Tenant shall
hold Landlord harmless from any claims arising out of damage to the same, including subrogation claims by Tenant’s insurance carriers.  Landlord or its agents
shall not be liable for interference with light or other intangible rights.

16.2       Tenant’s  Indemnification .  Tenant  shall  be  liable  for,  and shall indemnify,  defend,  protect  and hold Landlord  and the  Landlord  Parties
harmless from and against, any and all claims, damages, judgments, suits, causes of action, losses, liabilities and expenses, including, without limitation, attorneys’
fees and  court  costs  (collectively,  “ Indemnified  Claims ”),  arising  or  resulting  from (a)  any  occurrence  in  the  Premises  following  the  date  Landlord  delivers
possession of all  or any portion of the Premises to Tenant,  except  to the extent caused by the gross negligence or willful misconduct of Landlord or Landlord’s
agents, contractors or employees, (b) any act or omission of Tenant or any of Tenant’s Parties; (c) the use of the Premises, the Building, the Facility and the Project
and  conduct  of  Tenant’s  business  by  Tenant  or  any  of  Tenant’s  Parties,  or  any  other  activity,  work  or  thing  done,  permitted  or  suffered  by  Tenant  or  any  of
Tenant’s Parties, in or about the Premises, the Building, the Facility or elsewhere in the Project; and/or (d) any default by Tenant as to any obligations on Tenant’s
part to be performed under the terms of this Lease or the terms of any contract or agreement to which Tenant is a party or by which it is bound, affecting this Lease
or the Premises. The foregoing indemnification shall include, but not be limited to, any injury to, or death of, any person, or any loss of, or damage to, any property
on the Premises, or on adjoining sidewalks, streets or ways, or connected with the use, condition or occupancy thereof, whether or not Landlord or any Landlord
Parties  has  or  should  have  knowledge or  notice  of  the  defect  or  conditions  causing  or  contributing  to  such  injury,  death,  loss  or  damage.  In  case  any action or
proceeding is brought against Landlord or any Landlord Parties by reason of any such Indemnified Claims, Tenant, upon notice from Landlord, shall defend the
same at Tenant’s expense by counsel approved in writing by Landlord, which approval shall not be unreasonably withheld. Tenant’s indemnification obligations
under  this  Section  16.2  and  elsewhere  in  this  Lease  shall  survive  the  expiration  or  earlier  termination  of  this  Lease.  Tenant’s  covenants,  agreements  and
indemnification in Section 16.1 and this Section 16.2 are not intended to and shall not relieve any insurance carrier of its obligations under policies required to be
carried by Tenant pursuant to the provisions of this Lease.

ARTICLE 17- CASUALTY DAMAGE/DESTRUCTION

                17.1       Landlord’s Rights and Obligations . If the Premises or the Building is damaged by fire or other casualty not caused by the negligence or
willful misconduct of Tenant (“ Casualty ”) to an extent not exceeding twenty-five percent (25%) of the full replacement cost thereof, and Landlord’s contractor
estimates  in  writing  delivered  to  the  parties  that  the  damage  thereto  is  such  that  the  Building  and/or  Premises  may  be  repaired, reconstructed  or  restored  to
substantially  its  condition  immediately  prior  to  such  damage  within  one  hundred  twenty  (120)  days  from the  date  of  such  Casualty,  and  Landlord  will  receive
insurance proceeds sufficient to cover the costs of such repairs, reconstruction and restoration (including proceeds from Tenant and/or Tenant’s insurance which
Tenant is required to deliver to Landlord pursuant to this Lease), then Landlord shall commence and proceed diligently with the work of repair, reconstruction and
restoration and this Lease shall continue in full force and effect. If, however, the Premises or the Building is damaged to an extent exceeding twenty-five percent
(25%) of the full replacement cost thereof, or Landlord’s contractor estimates that such work of repair, reconstruction and restoration will require longer than one
hundred twenty (120) days to complete from the date of Casualty, or Landlord will not receive insurance proceeds (and/or proceeds from Tenant, as applicable)
sufficient to cover the costs of such repairs, reconstruction and
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restoration, then Landlord may elect to either: (a) repair, reconstruct and restore the portion of the Premises or Building damaged by such Casualty (including the
Tenant Improvements, the Alterations that Landlord elects to insure pursuant to Section 13.1 and, to the extent of insurance proceeds received from Tenant, the
Alterations that Tenant is required to insure pursuant to Section 13.1), in which case this Lease shall continue in full force and effect; or (b) terminate this Lease
effective as of  the date  which is  thirty (30) days after  Tenant’s  receipt  of  Landlord’s  election to so terminate.  Under any of the conditions of  this  Section 17.1,
Landlord shall give written notice to Tenant (“ Determination Notice ”) of (i) the length of time it will take to repair and (ii) its intention to repair or terminate
within the later of sixty (60) days after the occurrence of such Casualty, or fifteen (15) days after Landlord’s receipt of the estimate from Landlord’s contractor or,
as applicable, thirty (30) days after Landlord receives approval from Landlord’s Mortgagee to rebuild.

17.2       Tenant’s  Costs  and  Insurance  Proceeds .  In  the  event  of  any  damage  or destruction  of  all  or  any  part  of  the  Premises,  Tenant  shall
immediately:  (a)  notify  Landlord  thereof;  and  (b)  deliver  to  Landlord  all  insurance  proceeds  received  by  Tenant  with  respect  to  the  Tenant  Improvements  and
Alterations (to the extent such items are not covered by Landlord’s casualty insurance obtained by Landlord pursuant to this Lease) and with respect to Alterations
in the Premises that Tenant is required to insure pursuant to Section 13.1, excluding proceeds for Tenant’s furniture and other personal property, whether or not this
Lease is terminated as permitted in Section 17.1, and Tenant hereby assigns to Landlord all rights to receive such insurance proceeds. If, for any reason (including
Tenant’s failure to obtain insurance for the full replacement cost of any Alterations which Tenant is required to insure pursuant to Section 13.1 hereof), Tenant fails
to  receive  insurance  proceeds  covering  the  full  replacement  cost  of  such  Alterations  which  are damaged,  Tenant  shall  be  deemed  to  have  self-insured  the
replacement  cost  of  such Alterations,  and upon any damage  or  destruction  thereto,  Tenant  shall  immediately  pay to  Landlord  the  full  replacement  cost  of  such
items, less any insurance proceeds actually received by Landlord from Landlord’s or Tenant’s insurance with respect to such items.

17.3       Abatement of Rent . If as a result of any such damage, repair, reconstruction and/or restoration of the Premises or the Building, Tenant is
prevented from using, and does not use, the Premises or any portion thereof, then Rent shall be abated or reduced, as the case may be, during the period that Tenant
continues  to  be  so  prevented  from using  and  does  not  use  the  Premises  or  portion  thereof,  in  the  proportion  that  the  rentable  square  feet  of  the  portion of the
Premises that Tenant is prevented from using, and does not use, bears to the total rentable square feet of the Premises, but only to the extent of the proceeds that
Landlord receives from the rental loss insurance maintained by Landlord, from the date of the damage until the Premises is restored. Notwithstanding the foregoing
to the contrary, if the damage is due to the negligence or willful misconduct of Tenant or any of Tenant’s Parties, there shall be no abatement of Rent. Except for
abatement of Rent as provided hereinabove, Tenant shall not be entitled to any compensation or damages for loss of, or interference with, Tenant’s business or use
or access of all or any part of the Premises resulting from any such damage, repair, reconstruction or restoration.

17.4       Inability to Complete . Notwithstanding anything to the contrary contained in this Article 17, if Landlord is obligated or elects to repair,
reconstruct  and/or  restore  the  damaged  portion  of  the  Building  or  Premises  pursuant  to  Section  17.1  above,  but  is  delayed  from completing  such  repair,
reconstruction  and/or  restoration  beyond the  date  which is  five  (5)  months  after  the  date  estimated  by Landlord’s  contractor  for  completion  thereof  pursuant  to
Section 17.1, by reason of any causes beyond the reasonable control of Landlord (including, without limitation, delays due to Force Majeure, and delays caused by
Tenant  or  any  of  Tenant’s  Parties),  then  Landlord  or  Tenant  may  elect  to  terminate  this  Lease  upon  thirty  (30)  days’  prior  written  notice to  the  other  party;
provided, however, if Landlord completes such repair, reconstruction and/or restoration prior to the expiration of such thirty (30) day notice period, then the Lease
shall not terminate, and Tenant’s election to terminate the Lease in accordance with this Section 17.4 shall be null, void and of no further force and effect.

17.5       Damage to the Property . If there is a total destruction of the improvements on the Property or partial destruction of such improvements, the
cost of restoration of which would exceed one-third (1/3) of the then replacement value of all improvements on the Property, by any cause whatsoever, whether or
not insured against  and whether or not  the Premises are partially  or  totally destroyed,  Landlord may within a period of one hundred eighty (180) days after the
occurrence of such destruction, notify Tenant in writing that it elects not to so reconstruct or restore such improvements, in which event this Lease shall cease and
terminate as of the date of such destruction.

17.6       Damage Near End of Term . In addition to its termination rights in Sections 17.1, 17.4 and 17.5 above, Landlord shall have the right to
terminate  this  Lease  if  any  damage  to  the  Building  or  Premises  occurs  during  the  last  twelve  (12)  months  of  the  Term and  Landlord’s  contractor  estimates  in
writing delivered to the parties that the repair, reconstruction or restoration of such damage cannot be completed within the earlier of (a) the scheduled expiration
date of the Term, or (b) sixty (60) days after the date of such Casualty.

                 17.7       Tenant’s Termination Right . In the event of any damage or destruction which affects Tenant’s use and enjoyment of the Premises which is
not caused by Tenant or any of Tenant’s Parties, if the Determination Notice indicates that the time for repairs will exceed two hundred forty (240) days, Tenant
shall have the right to terminate this Lease upon written notice to Landlord given within ten (10) business days after receipt of the Determination Notice. If Tenant
fails to deliver written notice to Landlord of its election to terminate the Lease within ten (10) business after receipt of the Determination Notice, Tenant shall be
deemed to have irrevocably waived its right to terminate the Lease under this Section 17.7.

17.8       Waiver of Termination Right . This Lease sets forth the terms and conditions upon which this Lease may terminate in the event of any
damage or destruction. Accordingly, except as expressly provided herein, Tenant hereby waives any and all provisions of applicable Law that provide alternative
rights for the parties in the event of damage or destruction (including, without limitation, the provisions of California Civil Code Section 1932, Subsection 2, and
Section 1933, Subsection 4 and any successor statute or laws of a similar nature).
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ARTICLE 18 - CONDEMNATION

18.1       Substantial or Partial Taking . Subject to the provisions of Section 18.3 below, either party may terminate this Lease if any material part of
the Premises is taken or condemned for any public or quasi-public use under law, by eminent domain or private purchase in lieu thereof (a “ Taking ”). Landlord
shall also have the right to terminate this Lease if there is a Taking of any portion of the Building or the Property which would have a material adverse effect on
Landlord’s ability to profitably operate the remainder of the Building and/or the Facility. The terminating party shall provide written notice of termination to the
other  party  within  thirty  (30)  days  after  it  first  receives  notice  of  the  Taking.  The  termination  shall  be  effective  as  of  the  effective  date  of  any  order  granting
possession to, or vesting legal title in, the condemning authority. If this Lease is not terminated, Base Rent and all other elements of this Lease which are dependent
upon  the  area  of  the  Premises,  the  Building  or  the  Facility  shall  be appropriately  adjusted  to  account  for  any  reduction  in  the  square  footage  of  the  Premises,
Building or Facility, as applicable. All compensation awarded for a Taking shall be the property of Landlord. The right to receive compensation or proceeds are
expressly waived by Tenant, however, Tenant may file a separate claim for Tenant’s furniture, fixtures, equipment and other personal property, loss of goodwill
and Tenant’s reasonable relocation expenses, provided the filing of the claim does not diminish the amount of Landlord’s award.

18.2       Condemnation Award . Subject to the provisions of Section 18.3 below, in connection with any Taking of the Premises or the Building,
Landlord  shall  be  entitled  to  receive  the  entire  amount  of  any  award  which  may  be  made  or  given  in  such  taking  or condemnation,  without  deduction  or
apportionment for any estate or interest of Tenant, it being expressly understood and agreed by Tenant that no portion of any such award shall be allowed or paid to
Tenant for any so-called bonus or excess value of this Lease, and such bonus or excess value shall be the sole property of Landlord. Tenant shall not assert any
claim against Landlord or the taking authority for any compensation because of such taking (including any claim for bonus or excess value of this Lease); provided,
however,  if  any  portion  of  the  Premises  is  taken,  Tenant  shall  be  granted  the  right  to  recover  from  the  condemning  authority  (but  not  from  Landlord)  any
compensation as may be separately awarded or recoverable by Tenant for the taking of Tenant’s furniture, fixtures, equipment and other personal property within
the Premises, for Tenant’s relocation expenses, and for any loss of goodwill or other damage to Tenant’s business by reason of such taking.

18.3       Temporary Taking .  In the event  of  a  Taking of  the Premises  or  any part  thereof for  temporary use,  (a)  this  Lease shall  be and remain
unaffected thereby and Rent  shall  not  abate,  and (b)  Tenant  shall  be entitled to receive for  itself  such portion or  portions of  any award made for  such use with
respect to the period of the taking which is within the Term, provided that if such taking shall remain in force at the expiration or earlier termination of this Lease,
Tenant shall perform its obligations with respect to surrender of the Premises and shall pay to Landlord the portion of any award which is attributable to any period
of time beyond the Term expiration date.  For purpose of this Section 18.3, a temporary taking shall  be defined as a taking for a period of two hundred seventy
(270) days or less.

18.4       Waiver .  Tenant hereby waives any rights it  may have pursuant to any applicable Laws (including, without limitation, any rights Tenant
might otherwise have pursuant to Section 1265.130 of the California Code of Civil Procedure) and agrees that the provisions hereof shall govern the parties’ rights
in the event of any Taking.

ARTICLE 19 - WAIVER OF CLAIMS; WAIVER OF SUBROGATION

19.1       Waiver . Landlord and Tenant each hereby waive any and all rights of recovery against the other party for any loss or damage arising from
any event that (i) would be insured against under the terms of the “all risk” and/or the business interruption, loss of income and extra expenses/rental interruption
insurance policy(ies) required to be carried by such party hereunder; or (ii) is insured against under the terms of any such insurance actually carried by such party,
regardless  of  whether  the  same is  required hereunder,  provided that  such waiver  shall  apply only to the extent  of  any recovery by the injured party under  such
insurance (or to the extent of any recovery that the injured party would have received had they carried the “all risk” and/or the business interruption, loss of income
and extra expenses/rental interruption insurance policy(ies) required to be carried hereunder). The foregoing waiver shall be in addition to, and not a limitation of,
any other waivers or releases contained in this Lease.

19.2       Waiver of Insurers . Each party hereto, on behalf of its respective insurance companies hereby waives, up to and only to the extent of any
recovery under any such insurance policies,  any right  of subrogation that  one may have against  the other.  Each party hereto shall  cause its  respective insurance
policies to contain endorsements evidencing such waivers of subrogation. The provisions of this Section shall  not apply in those instances in which a waiver of
subrogation is not obtainable in the current industry insurance market. If either party fails to maintain insurance for an insurable loss, such loss shall be deemed to
be self-insured with a deemed full waiver of subrogation as set forth in the immediately preceding sentence.

ARTICLE 20 - ASSIGNMENT AND SUBLETTING

                 20.1       Restriction on Transfer . Except with respect to a Permitted Transfer pursuant to Section 20.6 below, Tenant shall not, without the prior
written  consent  of  Landlord,  which  consent  Landlord  will  not unreasonably  withhold,  condition  or  delay,  assign  this  Lease  or  any  interest  herein  or  sublet  the
Premises or any part thereof, or permit the use or occupancy of the Premises by any party other than Tenant (any such assignment, encumbrance, sublease, license
or the like being sometimes referred to as a “ Transfer ”). In no event may Tenant encumber or hypothecate this Lease or the Premises. This prohibition against
Transfers shall be construed to include a prohibition against any assignment or subletting by operation of law. Any Transfer without Landlord’s consent (except for
a Permitted Transfer pursuant to Section 20.6 below) shall constitute a default by Tenant under this Lease, and in addition to all of Landlord’s other remedies at
law, in equity or under this Lease, such Transfer shall be voidable at Landlord’s election. For purposes of this Article 20, other than with respect to a Permitted
Transfer under Section 20.6 and transfers of stock of Tenant if Tenant is a publicly-held corporation and such stock is transferred publicly over a
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recognized  security  exchange  or  over-the-counter  market,  if  Tenant  is  a  corporation,  partnership  or  other  entity,  any  transfer,  assignment,  encumbrance  or
hypothecation  of  fifty  percent  (50%)  or more  (individually  or  in  the  aggregate)  of  any  stock  or  other  ownership  interest  in  such  entity,  and/or  any  transfer,
assignment, hypothecation or encumbrance of any controlling ownership or voting interest in such entity, shall be deemed an assignment of this Lease and shall be
subject to all of the restrictions and provisions contained in this Article 20.

20.2       Landlord’s Options . If Tenant desires to effect a Transfer, then at least thirty (30) days prior to the date when Tenant desires the Transfer to
be effective (the “ Transfer Date ”), Tenant shall deliver to Landlord written notice (“ Transfer Notice ”) setting forth the terms and conditions of the proposed
Transfer and the identity of the proposed assignee, sublessee or other transferee (sometimes referred to hereinafter as a “ Transferee ”). Tenant shall also deliver to
Landlord with the Transfer Notice, a current financial statement and such evidence of financial responsibility and standing as Landlord may reasonably require of
the Transferee,  and such other information concerning the business background and financial  condition of the proposed Transferee as Landlord may reasonably
request.  Except  with  respect  to  a  Permitted  Transfer,  within  fifteen  (15)  business  days  after  Landlord’s  receipt  of  any  Transfer  Notice,  and  any  additional
information requested by Landlord pursuant to this Section 20.2, Landlord will notify Tenant of its election to do one of the following: (a) consent to the proposed
Transfer subject to such reasonable conditions as Landlord may impose in providing such consent; (b) refuse such consent, which refusal shall be on reasonable
grounds; or (c) terminate this Lease as to all or such portion of the Premises which is proposed to be sublet or assigned and recapture all or such portion of the
Premises for reletting by Landlord, which termination shall be effective as of the proposed Transfer Date. If Landlord exercises its option to terminate this Lease
with  respect  to  only  a  portion  of  the  Premises  following  Tenant’s  request  for  Landlord’s  approval  of  the  proposed  sublease  of  such  space,  Landlord shall be
responsible, at Landlord’s sole cost and expense, for the construction of any demising wall necessary to separate such space from the remainder of the Premises.

20.3       Additional Conditions; Excess Rent . A condition to Landlord’s consent to any Transfer will be the delivery to Landlord of a true copy of
the  fully  executed  instrument  of  assignment,  sublease,  transfer  or  hypothecation,  in  form  and  substance  reasonably  satisfactory  to  Landlord,  an  original  of
Landlord’s standard consent form executed by both Tenant and the proposed Transferee. In addition, Tenant shall pay to Landlord as Additional Rent within thirty
(30)  days  after  receipt  thereof,  without  affecting  or  reducing  any  other  obligations  of  Tenant  hereunder, fifty  percent  (50%)  of  any  rent  or  other  economic
consideration received by Tenant as a result of any Transfer which exceeds, in the aggregate, (i) the total Rent which Tenant is obligated to pay Landlord under this
Lease (prorated to reflect obligations allocable to any portion of the Premises subleased) for the applicable period, plus (ii) any reasonable brokerage commissions
and  attorneys’  fees  actually  paid  by  Tenant  in  connection  with  such  Transfer,  which  commissions  and  fees shall,  for  purposes  of  the  aforesaid  calculation,  be
amortized  on  a  straight-line  basis  over  the  term of  such  assignment  or  sublease,  and  plus  (iii)  any  reasonable  costs  actually  incurred  by  Tenant  to  sublease  the
Premises or assign this Lease, including tenant improvement costs, rental abatement or relocation expenses actually paid by Tenant. If Tenant effects a Transfer or
requests the consent of Landlord to any Transfer (whether or not such Transfer is consummated), then, upon demand, and as a condition precedent to Landlord’s
consideration of the proposed assignment or sublease, Tenant agrees to pay Landlord a non-refundable administrative fee of Five Hundred Dollars ($500.00), plus
Landlord’s reasonable attorneys’ and paralegal fees and other costs incurred by Landlord in reviewing such proposed assignment or sublease (whether attributable
to Landlord’s  in-house attorneys or paralegals  or  otherwise)  not  to exceed Two Thousand Five Hundred Dollars ($2.5000.00).  Acceptance of the Five Hundred
Dollar  ($500.00)  administrative  fee  and/or  reimbursement  of  Landlord’s  attorneys’  and/or  paralegal  fees  shall  in  no  event  obligate  Landlord  to  consent  to  any
proposed Transfer.

20.4       Reasonable Disapproval . Without limiting in any way Landlord’s right to withhold its consent on any reasonable grounds, it is agreed that
Landlord will not be acting unreasonably in refusing to consent to a Transfer if, in Landlord’s reasonable opinion: (a) the proposed Transfer would result in more
than two subleases of portions of the Premises being in effect at any one time during the Term; (b) the net worth or financial capabilities of a proposed assignee is
less  than  that  of  Tenant  and  each  guarantor  of  this  Lease,  if  any,  or  the  proposed  assignee or  subtenant  does  not  have  the  financial  capability  to  fulfill  the
obligations  imposed  by  the  Transfer;  (c)  the  proposed  Transferee  is  an  existing  tenant  of  the  Facility  or  is  negotiating  with  Landlord  (or  has  negotiated  with
Landlord in the last six (6) months) for space in the Facility; (d) the proposed Transferee is a governmental entity; (e) the portion of the Premises to be sublet or
assigned is irregular in shape with inadequate means of ingress and egress; (f) the proposed Transfer involves a change of use of the Premises or would violate any
exclusive use covenant to which Landlord is bound; (g) the Transfer would likely result in significant increase in the use of the parking areas by the Transferee’s
employees or visitors, and/or significantly increase the demand upon utilities and services to be provided by Landlord to the Premises; or (h) the Transferee is not
in Landlord’s reasonable opinion of reputable or good character or consistent with Landlord’s desired tenant mix for the Facility.

                 20.5       No Release . No Transfer, occupancy or collection of rent from any proposed Transferee shall be deemed a waiver on the part of Landlord, or
the acceptance of the Transferee as Tenant and no Transfer shall release Tenant of Tenant’s obligations under this Lease or alter the primary liability of Tenant to
pay  Rent  and  to  perform all  other  obligations  to  be  performed  by  Tenant  hereunder.  Landlord  may require  that  any  Transferee  remit  directly  to Landlord on a
monthly  basis,  all  monies  due  Tenant  by  said  Transferee,  and  each  sublease  shall  provide  that  if  Landlord  gives  said  sublessee  written  notice  that  Tenant  is  in
Default under this Lease, said sublessee will thereafter make all payments due under the sublease directly to or as directed by Landlord, which payments will be
credited against any payments due under this Lease. Tenant hereby irrevocably and unconditionally assigns to Landlord all rents and other sums payable under any
sublease  of  the  Premises;  provided,  however,  that  Landlord  hereby  grants  Tenant  a  license  to  collect  all  such  rents  and  other  sums  so  long  as  Tenant  is  not  in
Default under this Lease. Consent by Landlord to one Transfer shall not be deemed consent to any subsequent Transfer. In the event of default by any Transferee of
Tenant or any successor of Tenant in the performance of any of the terms hereof, Landlord may proceed directly against Tenant without the necessity of exhausting
remedies against such Transferee or successor. Landlord may consent to subsequent assignments of this Lease or sublettings or amendments or modifications to
this Lease with
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assignees of Tenant, without notifying Tenant, or any successor of Tenant, and without obtaining its or their consent thereto and any such actions shall not relieve
Tenant of liability under this Lease. To the extent the Premises are located in California, Tenant hereby waives (for itself and all persons claiming under Tenant)
the provisions of Civil Code Section 1995.310.

20.6       Permitted Transfers .  Notwithstanding the provisions of Section 20.1 above to the contrary,  provided that Tenant is not then in default,
Tenant  may  assign  this  Lease  or  sublet  the  Premises  or  any  portion  thereof  (herein,  a  “ Permitted  Transfer ”),  without  Landlord’s  consent  to  any  entity  that
controls, is controlled by or is under common control with Tenant, or to any entity resulting from a merger or consolidation with Tenant, or to any person or entity
which  acquires  all  the  assets  of  Tenant’s  business  as  a  going  concern  (each,  a “ Permitted  Transferee ”),  provided  that:  (a)  Tenant  delivers  to  Landlord  a
reasonably detailed description of the proposed Transfer and the financial statements and other financial and background information of the assignee or sublessee
described in  Section 20.2 above;  (b)  in  the case of  an assignment,  the assignee assumes,  in  full,  the  obligations  of  Tenant  under  this  Lease (or  in  the case of  a
sublease, the sublessee of a portion of the Premises or Term assumes, in full, the obligations of Tenant with respect to such portion) pursuant to an assignment and
assumption agreement (or a sublease, as applicable) reasonably acceptable to Landlord, a fully executed copy of which is delivered to Landlord within thirty (30)
days following the effective date of such assignment or subletting; (c) each guarantor of this Lease executes a reaffirmation of its guaranty in form satisfactory to
Landlord;  (d)  the  tangible  net  worth  of  the  assignee  or  sublessee  equals or  exceeds  that  of  Tenant  as  of  (i)  the  date  of  execution  of  this  Lease,  or  (ii)  the  date
immediately  preceding  the  proposed  Transfer,  whichever  is  greater;  (e)  Tenant  remains  fully  liable  under  this  Lease;  (f)  the  use  of  the  Premises  is pursuant to
Section 1.10 of this Lease; (g) such transaction is not entered into as a subterfuge to avoid the restrictions and provisions of this Article 20 and will not violate any
exclusive use covenant to which Landlord is bound; and (h) with respect to a subletting only, Tenant and such Permitted Transferee execute Landlord’s standard
consent to sublease form; and (i) Tenant is not in Default under this Lease.

ARTICLE 21 - SURRENDER AND HOLDING OVER

21.1       Surrender  of  Premises .  Upon the  expiration  or  sooner  termination  of  this Lease,  Tenant  shall  surrender  all  keys  for  the  Premises  and
exclusive possession of the Premises to Landlord broom clean and in good condition and repair, reasonable wear and tear excepted (and casualty damage excepted),
with all of Tenant’s personal property, electronic, fiber, phone and data cabling and related equipment that is installed by or for the exclusive benefit of Tenant (to
be removed in accordance with the National Electric Code and other applicable Laws) and those items, if any, of Alterations identified by Landlord pursuant to
Section 13.2, removed therefrom and all damage caused by such removal repaired. Tenant shall have no obligation to remove the initial Tenant Improvements upon
the expiration or sooner termination of the Lease. If Tenant fails to remove by the expiration or sooner termination of this Lease all of its personal property and
Alterations identified by Landlord for removal pursuant to Section 13.2, Landlord may, (without liability to Tenant for loss thereof), at Tenant’s sole cost and in
addition to Landlord’s other rights and remedies under this Lease, at law or in equity: (a) remove and store such items in accordance with applicable Law; and/or
(b)  upon  ten  (10) days’  prior  notice  to  Tenant,  sell  all  or  any  such  items  at  private  or  public  sale  for  such  price  as  Landlord  may  obtain  as  permitted  under
applicable Law. Landlord shall apply the proceeds of any such sale to any amounts due to Landlord under this Lease from Tenant (including Landlord’s attorneys’
fees and other costs incurred in the removal, storage and/or sale of such items), with any remainder to be paid to Tenant.

21.2       Holding Over . Tenant will not be permitted to hold over possession of the Premises after the expiration or earlier termination of the Term
without the express written consent of Landlord, which consent Landlord may withhold in its sole and absolute discretion. If Tenant holds over after the expiration
or earlier termination of the Term with or without the express written consent of Landlord, then, in addition to all other remedies available to Landlord, Tenant shall
become a tenant at sufferance only, upon the terms and conditions set forth in this Lease so far as applicable (including Tenant’s obligation to pay all Additional
Rent under this Lease), but at a Monthly Base Rent equal to one hundred fifty percent (150%) of the Monthly Base Rent applicable to the Premises immediately
prior to the date of such expiration or earlier termination. Any such holdover Rent shall be paid on a per month basis without reduction for partial months during
the  holdover.  Acceptance  by  Landlord  of  Rent  after  such  expiration  or  earlier  termination  shall  not constitute  consent  to  a  hold  over  hereunder  or  result  in  an
extension  of  this  Lease.  This  Section  21.2  shall  not  be  construed  to  create  any  express  or  implied  right  to  holdover  beyond  the  expiration  of  the  Term or  any
extension  thereof.  Tenant shall  be  liable,  and  shall  pay  to  Landlord  within  ten  (10)  days  after  demand,  for  all  losses  incurred  by  Landlord  as  a  result  of  such
holdover, and shall indemnify, defend and hold Landlord and the Landlord Parties harmless from and against all liabilities, damages, losses, claims, suits, costs and
expenses  (including  reasonable  attorneys’  fees  and  costs)  arising  from  or  relating  to  any  such  holdover  tenancy,  including  without  limitation,  any  claim  for
damages  made  by  a  succeeding tenant.  Tenant’s  indemnification  obligation  hereunder  shall  survive  the  expiration  or  earlier  termination  of  this  Lease.  The
foregoing provisions of this Section 21.2 are in addition to, and do not affect, Landlord’s right of re-entry or any other rights of Landlord hereunder or otherwise at
law or in equity.

ARTICLE 22 - DEFAULTS

                 22.1       Tenant’s Default . The occurrence of any one or more of the following events shall constitute a “ Default ” under this Lease by Tenant:

a.       the vacation or abandonment of the Premises by Tenant. “ Abandonment ” is herein defined to include, but is not limited to, any absence by
Tenant from the Premises for five (5) business days or longer while in Default of any other provision of this Lease;

b.       the failure by Tenant to make any payment of Rent, Additional Rent or any other payment required to be made by Tenant hereunder, where
such failure continues for three (3) business days after
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written notice thereof from Landlord that such payment was not received when due; provided that if Landlord provides two (2) or more notices of
late payment within any twelve (12) month period relating to Base Monthly Rent, then the third failure of Tenant to make any payment of Base
Monthly Rent when due in the twelve (12) month period following the second (2nd) such notice shall be an automatic Default without notice from
Landlord;

c.       the failure by Tenant to observe or perform any of the express or implied covenants or provisions of this Lease to be observed or performed
by Tenant,  other  than as specified in Sections 22.1(a)  or  (b)  above,  where such failure  shall  continue for  a  period of ten (10)  days after  written
notice thereof from Landlord to Tenant; provided, however, that if the nature of Tenant’s default is such that it may be cured but more than ten (10)
days are reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant shall commence such cure within said ten (10)
day period and thereafter diligently prosecute such cure to completion, which completion shall occur not later than sixty (60) days from the date of
such notice from Landlord; or

d.       A general assignment by Tenant or any guarantor or surety of Tenant’s obligations hereunder (“ Guarantor ”) for the benefit of creditors;

e.       The filing of a voluntary petition in bankruptcy by Tenant or any Guarantor, the filing by Tenant or any Guarantor of a voluntary petition for
an  arrangement,  the  filing  by  or  against  Tenant  or  any  Guarantor  of  a  petition,  voluntary  or  involuntary,  for reorganization,  or  the  filing  of  an
involuntary  petition  by the  creditors  of  Tenant  or  any  Guarantor,  said  involuntary  petition  remaining  undischarged  for  a  period  of  one  hundred
twenty (120) days;

f.       Receivership, attachment, or other judicial seizure of substantially all of Tenant’s assets on the Premises, such attachment or other seizure
remaining undismissed or undischarged for a period of thirty (30) days after the levy thereof;

g.       Death or disability of Tenant or any Guarantor, if Tenant or such Guarantor is a natural person, or the failure by Tenant or any Guarantor to
maintain its legal existence, if Tenant or such Guarantor is a corporation, partnership, limited liability company, trust or other legal entity.

Any notice sent by Landlord to Tenant pursuant to this Section 22.1 shall be in lieu of, and not in addition to, any notice required under any applicable Law.

ARTICLE 23 - REMEDIES OF LANDLORD

23.1       Landlord’s Remedies; Termination . In the event of any such Default by Tenant, in addition to any other remedies available to Landlord
under  this  Lease,  at  law or  in equity (including,  without  limitation,  the remedies  of  Civil  Code Section 1951.4 and any successor  statute  or  similar  Law, which
provides that Landlord may continue this  Lease  in  effect  following Tenant’s  breach and abandonment  and collect  rent  as  it  falls  due,  if  Tenant  has  the right  to
sublet or assign, subject to reasonable limitations), Landlord shall have the immediate option to terminate this Lease and all rights of Tenant hereunder and to re-
enter the Premises and remove all persons and property from the Premises; such property may be removed, stored and/or disposed of as permitted by applicable
Law. If Landlord shall elect to so terminate this Lease, then Landlord may recover from Tenant: (a) the worth at the time of award of any unpaid Rent which had
been earned at the time of such termination; plus (b) the worth at the time of the award of the amount by which the unpaid Rent which would have been earned
after termination until the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus (c) the worth at the
time of award of the amount by which the unpaid Rent for the balance of the term after the time of award exceeds the amount of such rental loss that Tenant proves
could be reasonably avoided; plus (d) any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform
its obligations under this Lease or which, in the ordinary course of things, would be likely to result therefrom including, but not limited to: the total unamortized
sum  of  any  Abated  Amount  (amortized  on  a  straight line  basis  over  the  initial  Term  of  this  Lease),  tenant  improvement  costs;  attorneys’  fees;  brokers’
commissions; any costs required to return the Premises to the conditioned required at the end of the Term; the costs of refurbishment, alterations, renovation and
repair  of  the  Premises;  and  removal  (including  the  repair  of  any  damage  caused  by  such  removal)  and  storage  (or  disposal)  of  Tenant’s  personal  property,
equipment, fixtures, Alterations, and any other items which Tenant is required under this Lease to remove but does not remove; plus (e) all other monetary damages
allowed under applicable Law.

As  used  in  Sections  23.1(a)  and  23.1(b)  above,  the  “ worth  at  the  time  of  award ”  is  computed  by  allowing interest  at  the  Interest  Rate  set  forth  in  the
Summary.  As  used  in  Section  23.1(c)  above,  the  “worth  at  the  time  of  award”  is  computed  by  discounting  such  amount  at  the  discount  rate  of  the  Federal
Reserve Bank of San Francisco at the time of award plus one percent (1%). Tenant hereby waives for Tenant and all those claiming under Tenant all right now
or hereafter existing including, without limitation, any rights under California Code of Civil Procedure Sections 1174 and 1179 and Civil Code Section 1950.7
to redeem by order or judgment of any court or by any legal process or writ, Tenant’s right of occupancy of the Premises after any termination of this Lease.

                 23.2       Landlord’s Remedies; Continuation of Lease; Re-Entry Rights .  In the event of any such Default  by Tenant,  in addition to any other
remedies available to Landlord under this Lease, at law or in equity. Landlord shall also have the right to (a) continue this Lease in effect after Tenant’s breach and
abandonment and recover Rent as it  becomes due, and (b) with or without terminating this Lease,  to re-enter  the Premises and remove all  persons and property
from the Premises; such property may be removed, stored and/or disposed of as permitted by applicable Law. No re-entry or taking possession of the Premises by
Landlord  pursuant  to  this  Section  23.2,  and no acceptance  of  surrender of  the  Premises  or  other  action  on  Landlord’s  part,  shall  be  construed  as  an  election  to
terminate this Lease
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unless  a  written  notice  of  such  intention  be  given  to  Tenant  or  unless  the  termination  thereof  be  decreed  by  a  court  of  competent  jurisdiction.  No  notice  from
Landlord or notice given under a forcible  entry  and detainer  statute  or  similar  Laws will  constitute  an election by Landlord to terminate  this  Lease unless  such
notice specifically so states. Notwithstanding any reletting without termination by Landlord because of any Default, Landlord may at any time after such reletting
elect to terminate this Lease for any such Default.

23.3       Landlord’s Right to Perform . Except as specifically provided otherwise in this Lease, all covenants and agreements by Tenant under this
Lease shall be performed by Tenant at Tenant’s sole cost and expense and without any abatement or offset of Rent. In the event of any Default by Tenant, Landlord
may,  without  waiving or  releasing Tenant  from any of  Tenant’s  obligations,  make such payment  or  perform such other  act  as  required to  cure  such Default  on
behalf of Tenant. All sums so paid by Landlord and all necessary incidental costs incurred by Landlord in performing such other acts shall be payable by Tenant to
Landlord within ten (10) days after demand therefor as Additional Rent.

23.4       Rights and Remedies Cumulative . All rights, options and remedies of Landlord contained in this Article 23 and elsewhere in this Lease
shall be construed and held to be cumulative, and no one of them shall be exclusive of the other, and Landlord shall have the right to pursue any one or all of such
remedies or any other remedy or relief which may be provided by law or in equity, whether or not stated in this Lease. Nothing in this Article 23 shall be deemed to
limit or otherwise affect Tenant’s indemnification of Landlord pursuant to any provision of this Lease.

23.5       Costs  Upon Default  and Litigation .  Tenant  shall  pay to Landlord  and its  Mortgagees  as  Additional  Rent  all  the  expenses  incurred  by
Landlord  or  its  Mortgagees  in  connection  with  any Default  by Tenant  hereunder  or  the  exercise  of  any remedy by reason of  any Default  by Tenant  hereunder,
including reasonable attorneys’ fees and expenses. If Landlord or its Mortgagees shall be made a party to any litigation commenced against Tenant or any litigation
pertaining to this Lease or the Premises, at the option of Landlord and/or its Mortgagees, Tenant, at its expense, shall provide Landlord and/or its Mortgagees with
counsel approved by Landlord and/or its Mortgagees and shall pay all costs incurred or paid by Landlord and/or its Mortgagees in connection with such litigation.

ARTICLE 24 - ENTRY BY LANDLORD

          Landlord and its employees and agents shall at all reasonable times have the right to enter the Premises to inspect the same, to supply any service
required to be provided by Landlord to Tenant under this Lease, to exhibit the Premises to prospective lenders or purchasers (or during the last year of the Term
or  during  any  Default  by  Tenant,  to  prospective  tenants),  to  post  notices  of  non-responsibility,  and/or  to  alter,  improve  or  repair  the  Premises  or  any  other
portion of the Building, the Facility or the Property, all without being deemed guilty of or liable for any breach of Landlord’s covenant of quiet enjoyment or
any  eviction  of  Tenant,  and  without  abatement  of  Rent.  In  exercising  such  entry  rights,  Landlord  shall  endeavor  to  minimize,  to  the  extent  reasonably
practicable, the  interference  with  Tenant’s  business,  and  shall  provide  Tenant  with  reasonable  advance  notice  (oral  or  written)  of  such  entry  (except  in
emergency situations and for scheduled services). For each of the foregoing purposes, Landlord shall at all times have and retain a key with which to unlock all
of the doors in, upon and about the Premises, excluding Tenant’s vaults and safes, and Landlord shall have the means which Landlord may deem proper to open
said doors in an emergency in order to obtain entry to the Premises. Any entry to the Premises obtained by Landlord by any of said means or otherwise shall not
under  any  circumstances  be  construed  or  deemed  to  be  a  forcible  or  unlawful  entry  into,  or  a  detainer  of,  the  Premises, or  an  eviction  of  Tenant  from  the
Premises or any portion thereof, or grounds for any abatement or reduction of Rent and Landlord shall not have any liability to Tenant for any damages or losses
on account of any such entry by Landlord. Notwithstanding the foregoing, nothing herein shall be construed to permit Landlord to restrict Tenant from utilizing
any portion of the Premises for any extended period of time in the exercise of such rights.

ARTICLE 25 - LIMITATION ON LANDLORD’S LIABILITY

              Notwithstanding anything contained in this Lease to the contrary, the obligations of Landlord under this Lease (including as to any actual or alleged
breach  or  default  by  Landlord)  do  not  constitute  personal  obligations  of  the  individual  members,  managers,  investors,  partners,  directors, officers,  or
shareholders of Landlord or Landlord’s members or partners, and Tenant shall not seek recourse against the individual members, managers, investors, partners,
directors, officers, or shareholders of Landlord or Landlord’s members or partners or any other persons or entities having any interest in Landlord, or any of
their  personal assets for satisfaction of any liability with respect to this Lease.  In addition,  in consideration of the benefits  accruing hereunder to Tenant and
notwithstanding anything contained in this  Lease to the contrary,  Tenant  hereby covenants  and agrees for  itself  and all  of  its  successors  and assigns that  the
liability  of  Landlord  for  its  obligations  under  this  Lease  (including  any liability  as  a  result  of  any  actual  or  alleged  failure,  breach  or  default  hereunder  by
Landlord), shall be limited solely to, and Tenant’s and its successors’ and assigns’ sole and exclusive remedy shall be against, Landlord’s interest in the Facility,
and no other assets of Landlord. The term “Landlord” as used in this Lease, so far as covenants or obligations on the part of the Landlord are concerned, shall be
limited to mean and include only the owner or owners, at the time in question, of the fee title to, or a lessee’s interest in a ground lease of, the Property. In the
event of any transfer or conveyance of any such title or interest (other than a transfer for security purposes only), the transferor shall be automatically relieved of
all covenants and obligations on the part of Landlord contained in this Lease. Landlord and Landlord’s transferees and assignees shall have the absolute right to
transfer all or any portion of their respective title and interest in the Premises, the Facility, the Property and/or this Lease without the consent of Tenant, and
such transfer or subsequent transfer shall not be deemed a violation on Landlord’s part of any of the terms and conditions of this Lease.
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ARTICLE 26 - SUBORDINATION

          Tenant accepts this Lease subject and subordinate to any mortgage(s), deed(s) of trust, ground lease(s) or other lien(s) now or subsequently arising
upon  the  Premises,  the  Building,  the  Facility  or  the  Property  (collectively  referred  to  as  a  “ Mortgage ”);  provided,  however,  that this  Lease  shall  not  be
subordinate  to  any  Mortgage  first  arising  after  the  date  of  this  Lease,  unless  and  until  Landlord  provides  Tenant  with  an  agreement  from the  holder  of  the
Mortgage (the “ Mortgagee ”) of the type normally provided by commercial lenders in Southern California (“ Non-Disturbance Agreement ”), setting forth
that  so  long  as  Tenant  is  not  in  Default  hereunder,  Landlord’s  and  Tenant’s  rights  and  obligations  hereunder  shall  remain in  force  and  Tenant’s  right  to
possession shall be upheld. This clause shall be self-operative, but no later than ten (10) business days after written request from Landlord or any holder of a
Mortgage (each, a “ Mortgagee ” and collectively, “ Mortgagees ”), Tenant shall execute a commercially reasonable subordination agreement so long as such
agreement  does  not  otherwise  increase  Tenant’s  obligations  or  diminish  Tenant’s  rights  hereunder  and so  long  as  such  agreement  include  the  provisions
commonly contained in a Non-Disturbance Agreement. As an alternative, a Mortgagee shall have the right at any time to subordinate its Mortgage to this Lease.
No later than ten (10) business days after written request by Landlord or any Mortgagee, Tenant shall,  without charge, attorn to any successor to Landlord’s
interest in this Lease. Tenant hereby waives its rights under any current or future Law which gives or purports to give Tenant any right to terminate or otherwise
adversely affect this Lease and the obligations of Tenant hereunder in the event of any such foreclosure proceeding or sale. Should Tenant fail to sign and return
any  such  documents  within  said  ten  (10)  business  day period,  and  Tenant  again  fails  to  sign  and  deliver  any  such  statement  or  instrument  within  five  (5)
business  days  after  Tenant’s  receipt  of  written  notice  that  Tenant  failed  to  deliver  such  statement  or  instrument  within  the  foregoing  ten  (10) business day
period,  Tenant  shall  be  in  Default  hereunder.  Notwithstanding  the  foregoing,  Landlord  shall  use  commercially  reasonable  efforts  to  provide  a  commercially
reasonable subordination, non-disturbance and attornment agreement for the benefit of Tenant from the current Mortgagee of the Property within ninety (90)
days following the mutual execution of this Lease.

ARTICLE 27 - ESTOPPEL CERTIFICATE

          Within ten (10) business days following Landlord’s written request, Tenant shall execute and deliver to Landlord an estoppel certificate, in a form
substantially similar  to the form of Exhibit  F attached hereto.  Any such estoppel  certificate delivered pursuant  to  this  Article  27 may be relied upon by any
mortgagee, beneficiary, purchaser or prospective purchaser of any portion of the Property, as well as their assignees. Tenant’s failure to deliver such estoppel
certificate following an additional five (5) business day cure period after notice shall constitute a Default hereunder. Tenant’s failure to deliver such certificate
within such time shall be conclusive upon Tenant that this Lease is in full force and effect, without modification except as may be represented by Landlord, that
there are no uncured defaults in Landlord’s performance, and that not more than one (1) month’s Rent has been paid in advance.

ARTICLE 28 – INTENTIONALLY OMITTED

ARTICLE 29 - MORTGAGEE PROTECTION

          If, in connection with Landlord’s obtaining or entering into any financing or ground lease for any portion of the Facility or the Property, the lender or
ground lessor shall request modifications to this Lease, Tenant shall, within thirty (30) days after request therefor, execute an amendment to this Lease including
such modifications,  provided such modifications are reasonable,  do not  increase the obligations of Tenant  hereunder,  or adversely affect  the leasehold estate
created hereby or Tenant’s rights hereunder. In the event of any default on the part of Landlord, Tenant will give notice by registered or certified mail to any
beneficiary of a deed of trust or mortgagee covering the Premises or ground lessor of Landlord whose address shall have been furnished to Tenant, and shall
offer such beneficiary, mortgagee or ground lessor a reasonable opportunity to cure the default (including with respect to any such beneficiary or mortgagee,
time to obtain possession of the Premises, subject to this Lease and Tenant’s rights hereunder, by power of sale or judicial foreclosure,  if  such should prove
necessary to effect a cure).

ARTICLE 30 - QUIET ENJOYMENT

              Landlord covenants and agrees with Tenant that, upon Tenant performing all of the covenants and provisions on Tenant’s part to be observed and
performed under this Lease (including payment of Rent hereunder), Tenant shall have the right to use and occupy the Premises in accordance with and subject to
the terms and conditions  of  this  Lease  as  against  all  persons  claiming by,  through or  under  Landlord.  This  covenant  shall  be  binding upon Landlord and its
successors only during its or their  respective periods of ownership of the Facility.  Tenant acknowledges and agrees that this Lease is subject to the effect  of
covenants, conditions, restrictions, easements, mortgages or deeds of trust, ground leases, rights of way and any other matters or documents of record, including
but not limited to the REA, as the same may be amended from time to time and the effect of any zoning laws of the City, County and State where the Facility is
situated. Tenant agrees (i) that as to its leasehold estate, Tenant, and all persons in possession or holding under Tenant, will conform to and will not violate the
terms of the REA or other said matters of record; (ii) that this Lease is and shall be subordinate to the REA and any amendments or modifications thereto; and
(iii) that nothing in this Lease provides Tenant with any rights under the REA as a Party (as that term is defined in the REA) or otherwise.

ARTICLE 31 - MISCELLANEOUS PROVISIONS

31.1       Broker . Tenant represents that it has not had any dealings with any real estate broker, finder or intermediary with respect to this Lease, other
than the Brokers specified in the Summary. Tenant shall indemnify, protect, defend (by counsel reasonably approved in writing by Landlord) and hold Landlord
harmless from and against
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any and all claims, judgments, suits, causes of action, damages, losses, liabilities and expenses (including attorneys’ fees and court costs) resulting from any breach
by  Tenant  of  the foregoing  representation,  including,  without  limitation,  any  claims  that  may  be  asserted  against  Landlord  by  any  broker,  agent  or  finder
undisclosed by Tenant herein. Landlord shall indemnify, protect, and hold Tenant harmless from and against any and all claims, judgments, suits, causes of action,
damages,  losses,  liabilities  and  expenses  (including  attorneys’  fees  and  court  costs)  resulting  from  any  other  brokers  claiming  to  have  represented  Landlord  in
connection  with  this  Lease.  The foregoing  indemnities  shall  survive  the  expiration  or  earlier  termination  of  this  Lease.  Landlord  shall  pay  to  the  Brokers  the
brokerage fee, if any, pursuant to a separate written agreement between Landlord and Brokers.

31.2       Governing Law . This Lease shall be governed by, and construed pursuant to, the laws of the state in which the Facility is located. Venue for
any litigation between the parties hereto concerning this Lease or the occupancy of the Premises shall be initiated in the county in which the Premises are located.
Tenant shall comply with all governmental and quasi-governmental laws, ordinances and regulations applicable to the Facility, the Property and/or the Premises,
and all rules and regulations adopted pursuant thereto and all covenants, conditions and restrictions applicable to and/or of record against the Facility and/or the
Property,  including,  without  limitation  that  certain  Construction,  Operation  and  Reciprocal  Easement  Agreement  by  and  between  Crow  Winthrop  Operating
Partnership  and  Crow  Winthrop Development  Limited  Partnership  at  the  time  it  was  recorded  on  July  30,  1985  as  Instrument  No.  85-279768  in  the  Official
Records of Orange County, California, (the “ REA ”), as the same may hereafter be amended (individually, a “ Law ” and collectively, the “ Laws ”).

31.3       Successors and Assigns . Subject to the provisions of Article 25 above, and except as otherwise provided in this Lease, all of the covenants,
conditions and provisions of this Lease shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective heirs, personal representatives
and permitted successors and assigns; provided, however, no rights shall inure to the benefit of any Transferee of Tenant unless the Transfer to such Transferee is
made in compliance with the provisions of Article 20, and no options or other rights which are expressly made personal to the original Tenant hereunder or in any
rider attached hereto shall be assignable to or exercisable by anyone other than the original Tenant under this Lease.

31.4       No Merger . The voluntary or other surrender of this Lease by Tenant or a mutual termination thereof shall not work as a merger and shall, at
the option of Landlord, either (a) terminate all  or any existing subleases,  or (b) operate as an assignment to Landlord of Tenant’s interest  under any or all  such
subleases.

31.5       Professional Fees . If either Landlord or Tenant should bring suit (or alternate dispute resolution proceedings) against the other with respect
to this Lease, including for unlawful detainer, forcible entry and detainer, or any other relief against the other hereunder, then all costs and expenses incurred by the
prevailing party therein (including, without limitation, its actual appraisers’, accountants’, attorneys’ and other professional fees, expenses and court costs), shall be
paid  by the  other  party,  including  any  and  all  costs  incurred  in  enforcing,  perfecting  and  executing  such  judgment  and  all  reasonable  costs  and  attorneys’  fees
associated with any appeal.

31.6       Waiver . The waiver by either party of any breach by the other party of any term, covenant or condition herein contained shall not be deemed
to  be  a  waiver  of  any  subsequent  breach  of  the  same or  any  other  term,  covenant  and  condition  herein  contained,  nor  shall  any  custom or  practice  which  may
become established between the parties in the administration of the terms hereof be deemed a waiver of, or in any way affect, the right of any party to insist upon
the performance  by the  other  in  strict  accordance  with  said  terms.  No waiver  of  any default  of  either  party hereunder  shall  be implied  from any acceptance  by
Landlord or delivery by Tenant (as the case may be) of any Rent or other payments due hereunder or any omission by the non-defaulting party to take any action on
account of such default if such default persists or is repeated, and no express waiver shall affect defaults other than as specified in said waiver.

31.7       Terms and Headings . The words “Landlord” and “Tenant” as used herein shall include the plural as well as the singular. Words used in any
gender  include  other  genders.  The  Article and  Section  headings  of  this  Lease  are  not  a  part  of  this  Lease  and  shall  have  no  effect  upon  the  construction  or
interpretation  of  any  part  hereof.  Any  deletion  of  language  from  this  Lease  prior  to  its  execution  by  Landlord  and  Tenant  shall  not  be construed  to  raise  any
presumption,  canon  of  construction  or  implication,  including,  without  limitation,  any  implication  that  the  parties  intended  thereby  to  state  the  converse  of  the
deleted language. The parties hereto acknowledge and agree that each has participated in the negotiation and drafting of this Lease; therefore, in the event of an
ambiguity in, or dispute regarding the interpretation of, this Lease, the interpretation of this Lease shall not be resolved by any rule of interpretation providing for
interpretation against the party who caused the uncertainty to exist or against the draftsman.

31.8       Time . Time is of the essence with respect to performance of every provision of this Lease in which time or performance is a factor.

31.9       Business Day . A “business day” is Monday through Friday, excluding holidays observed by the United States Postal Service and reference to
5:00 p.m. is to the time zone of the recipient. Whenever action must be taken (including the giving of notice or the delivery of documents) under this Lease during a
certain  period  of  time  (or  by  a  particular  date)  that  ends  (or  occurs)  on  a  non-business  day,  then  such  period  (or  date)  shall  be  extended  until  the  immediately
following business day.

31.10       Payments  and  Notices .  All  Rent  and  other  sums  payable  by  Tenant  to  Landlord hereunder  shall  be  paid  to  Landlord  at  the  address
designated in the Summary, or to such other persons and/or at such other places as Landlord may hereafter designate in writing. Any notice required or permitted to
be given hereunder must be in writing and may be given by personal delivery (including delivery by nationally recognized overnight courier or express mailing
service), or by registered or certified mail, postage prepaid, return receipt requested, addressed to
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Tenant at the address(es) designated in the Summary, or to Landlord at the address(es) designated in the Summary. Either party may, by written notice to the other,
specify  a  different  address  for notice  purposes.  Notice  given  in  the  foregoing  manner  shall  be  deemed given  (i)  upon confirmed  transmission  if  sent  by  e-mail
transmission, provided such transmission is prior to 5:00 p.m. on a business day (if such transmission is after 5:00 p.m. on a business day or is on a non-business
day, such notice will be deemed given on the following business day), (ii) when actually received or refused by the party to whom sent if delivered by a carrier or
personally served or (iii) if mailed, on the day of actual delivery or refusal as shown by the certified mail return receipt or the expiration of three (3) business days
after the day of mailing, whichever first occurs.

31.11       Prior  Agreements;  Amendments .  This  Lease,  including the Summary and all Exhibits  attached hereto,  contains  all  of  the covenants,
provisions, agreements, conditions and understandings between Landlord and Tenant concerning the Premises and any other matter covered or mentioned in this
Lease, and no prior agreement or understanding, oral or written, express or implied, pertaining to the Premises or any such other matter shall be effective for any
purpose. No provision of this Lease may be amended or added to except by an agreement in writing signed by the parties hereto or their respective successors in
interest.  The parties acknowledge that  all  prior agreements,  representations and negotiations are deemed superseded by the execution of this Lease to the extent
they are not expressly incorporated herein.

31.12       Separability .  The  invalidity  or  unenforceability  of  any  provision  of this  Lease  shall  in  no  way  affect,  impair  or  invalidate  any  other
provision hereof, and such other provisions shall remain valid and in full force and effect to the fullest extent permitted by law.

31.13       Recording . Neither Landlord nor Tenant shall record this Lease or a short form memorandum of this Lease.

31.14       Accord and Satisfaction . No payment by Tenant or receipt by Landlord of a lesser amount than the Rent payment herein stipulated shall be
deemed to be other than on account of the Rent, nor shall any endorsement or statement on any check or any letter accompanying any check or payment as Rent be
deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to recover the balance of such Rent or
pursue  any  other  remedy  provided  in  this  Lease.  Tenant  agrees  that  each  of  the foregoing  covenants  and  agreements  shall  be  applicable  to  any  covenant  or
agreement either expressly contained in this Lease or imposed by any statute or at common law.

31.15       Financial Statements . Upon ten (10) business days prior written request from Landlord (which Landlord may make at any time during the
Term including in connection with Tenant’s exercise of any Option(s) in this Lease, but no more often than once in any calendar year, other than in the event of a
Default  by Tenant during such calendar  year or the exercise of any Option in such calendar  year,  when such limitation shall  not  apply),  Tenant shall  deliver  to
Landlord for review by Landlord and by Landlord’s accountants, investors and prospective purchasers and lenders: (a) a current financial statement of Tenant and
any guarantor of this Lease, and (b) financial statements of Tenant and such guarantor for the two (2) years prior to the current financial statement year. Landlord
covenants and agrees not to disclose any information regarding Tenant’s financial statements to any parties other than its accountants, investors, purchasers, and
lenders to keep all of Tenant’s financial information confidential. Such statements shall be prepared in accordance with generally acceptable accounting principles
and certified as true in all  material  respects by Tenant (if Tenant is an individual)  or by an authorized officer,  member/manager or general partner of Tenant (if
Tenant is a corporation, limited liability company or partnership, respectively).

31.16       No Partnership . Landlord does not, in any way or for any purpose, become a partner of Tenant in the conduct of its business, or otherwise,
or joint venturer or a member of a joint enterprise with Tenant by reason of this Lease.

31.17       Force Majeure . If either party hereto shall be delayed or hindered in or prevented from the performance of any act required hereunder by
reason  of  strikes,  lock-outs,  labor  troubles,  inability  to  procure  materials,  failure  of  power,  governmental  moratorium  or  other  governmental  action  or  inaction
(including,  without limitation,  failure,  refusal  or  delay  in  issuing  permits,  approvals  and/or  authorizations),  injunction  or  court  order,  riots,  insurrection,  war,
terrorism, bioterrorism, fire, earthquake, inclement weather including rain, flood or other natural disaster or other reason of a like nature not the fault of the party
delaying in  performing work or  doing acts  required  under  the  terms of  this  Lease  (but  excluding delays  due to  financial  inability)  (herein  collectively,  “ Force
Majeure Delay(s) ”), then performance of such act shall be excused for the period of such Force Majeure Delay and the period for the performance of any such act
shall be extended for a period equivalent to the period of such delay. The provisions of this Section 31.17 shall not apply to nor operate to excuse Tenant from the
payment of Monthly Base Rent, or any Additional Rent or any other payments strictly in accordance with the terms of this Lease.

31.18       Counterparts . This Lease may be executed in one or more counterparts, each of which shall constitute an original and all of which shall be
one and the same agreement. Signatures and initials required in this document may be executed via “wet” original handwritten signature or initials, or via electronic
signature or mark, which shall be binding on the parties as originals, and the executed signature pages may be delivered using pdf or similar file type transmitted
via electronic mail, cloud based server, e-signature technology or other similar electronic means, and any such transmittal shall constitute delivery of the executed
document for all purposes of this Lease.

31.19       Nondisclosure of Lease Terms . Tenant acknowledges and agrees that the terms of this Lease are confidential and constitute proprietary
information of Landlord. Disclosure of the terms could adversely affect the ability of Landlord to negotiate other leases and impair Landlord’s relationship with
other tenants. Accordingly, Tenant agrees that it, and its partners, officers, directors, shareholders, members, managers, employees, agents and attorneys, shall not
intentionally and voluntarily disclose the terms and conditions of this Lease to any newspaper or
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other publication or any other tenant or apparent prospective tenant of the Facility or other portion of the Project, or real estate agent, either directly or indirectly,
without the prior written consent of Landlord, provided, however, that Tenant may disclose the terms to prospective subtenants or assignees under this Lease.

31.20       Tenant’s Authority . If Tenant executes this Lease as a partnership, corporation or limited liability company, then Tenant and the persons
and/or entities executing this Lease on behalf of Tenant represent and warrant that: (a) Tenant is a duly organized and existing partnership, corporation or limited
liability company, as the case may be, and is qualified to do business in the state in which the Facility is located; (b) such persons and/or entities executing this
Lease are duly authorized to execute and deliver this Lease on Tenant’s behalf; and (c) this Lease is binding upon Tenant in accordance with its terms. Tenant shall
provide to Landlord a copy of any documents reasonably requested by Landlord evidencing such qualification, organization, existence and authorization within ten
(10) business days after Landlord’s request.  Tenant represents and warrants to Landlord that Tenant is not, and the entities or individuals constituting Tenant or
which may own or control Tenant or which may be owned or controlled by Tenant are not, (i) in violation of any Laws relating to terrorism or money laundering,
or (ii) among the individuals or entities identified on any list compiled pursuant to Executive Order 13224 for the purpose of identifying suspected terrorists or on
the most current list published by the U.S. Treasury Department Office of Foreign Assets Control at its official website, http://www.treas.gov/ofac/tllsdn.pdf or any
replacement website or other replacement official publication of such list.

31.21       Joint and Several Liability . If more than one person or entity executes this Lease as Tenant: (a) each of them is and shall be jointly and
severally liable for the covenants, conditions, provisions and agreements of this Lease to be kept, observed and performed by Tenant; and (b) the act or signature
of, or notice from or to, any one or more of them with respect to this Lease shall be binding upon each and all of the persons and entities executing this Lease as
Tenant with the same force and effect as if each and all of them had so acted or signed, or given or received such notice.

31.22       No Option .  The submission of this Lease for examination or execution by Tenant does not constitute a reservation of or option for the
Premises and this  Lease shall  not become effective as a Lease until  the final  lease has been approved by any and all  Mortgagee(s)  and it  has been executed by
Landlord and delivered to Tenant.

31.23       Options and Rights in General .  Any option (each an “ Option ” and collectively, the “ Options ”), including without limitation, any
option to extend, option to terminate, option to expand, right to lease, right of first offer, and/or right of first refusal, granted to Tenant is personal to the original
Tenant executing this Lease or a Permitted Transferee and may be exercised only by the original Tenant executing this Lease while occupying the entire Premises
and without the intent of thereafter assigning this Lease or subletting the Premises or a Permitted Transferee and may not be exercised or be assigned, voluntarily or
involuntarily, by any person or entity other than the original Tenant executing this Lease or a Permitted Transferee. The Options, if any, granted to Tenant under
this  Lease  are  not  assignable  separate  and  apart  from  this  Lease,  nor  may  any  Option  be  separated  from  this  Lease  in  any  manner,  either  by  reservation  or
otherwise.  Tenant will  have no right to  exercise  any Option,  notwithstanding any provision of  the grant  of  option to the contrary,  and Tenant’s  exercise  of  any
Option may be nullified by Landlord and deemed of no further force or effect, if (i) Tenant is in Default under the terms of this Lease as of Tenant’s exercise of the
Option in question or at any time after the exercise of any such Option and prior to the commencement of the Option event, or (ii) Tenant has sublet all or more
than fifty percent (50%) of the Premises except pursuant to a Permitted Transfer. Each Option granted to Tenant, if any, is hereby deemed an economic term which
Landlord, in its sole and absolute discretion, may or may not offer in conjunction with any future extensions of the Term.

31.24       Light, Air and View . No diminution of light, air or view by any structure, whether or not erected by Landlord, shall entitle Tenant to any
reduction of Rent, result in any liability of Landlord to Tenant, or in any other way affect this Lease or Tenant’s obligations hereunder.

31.25       No Offer . THE SUBMISSION OF THIS DOCUMENT FOR EXAMINATION DOES NOT CONSTITUTE AN OFFER TO LEASE, OR
A RESERVATION OF, OR OPTION FOR, THE PREMISES. THIS DOCUMENT BECOMES EFFECTIVE AND BINDING ONLY UPON THE EXECUTION
AND DELIVERY HEREOF BY THE PROPER REPRESENTATIVE OF LANDLORD AND BY TENANT.  UNTIL SUCH TIME AS DESCRIBED IN THE
PREVIOUS SENTENCE, EITHER PARTY IS FREE TO TERMINATE NEGOTIATIONS WITH NO OBLIGATION TO THE OTHER.

[NO FURTHER TEXT ON THIS PAGE; SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the date first above written.
 
Tenant:

ALTERYX, INC.,
a Delaware corporation

By:  /s/ Dean Stoecker
  

Name:  Dean Stoecker
  

Title:  CEO
  

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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Landlord:

LBA IV-PPI, LLC,
a Delaware limited liability company

By:

 

LBA IV-PPI Holding, LLC,
a Delaware limited liability company, its Sole Member and
Manager

 
By:

 
LBA IV Park Place, LP
a Delaware limited partnership, its Manager

  

By:

 

LBA IV PP GP, LLC,
a Delaware limited liability company, its General
Partner

   By:  /s/ Steven R. Briggs
     

   Name:  Steven R. Briggs
     

   Title:  Authorized Signatory
     

 
For LBA Office Use Only: Prepared & Reviewed by:  /s/ LBA IV-PPI, LLC   
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EXHIBIT C

WORK LETTER
(ALLOWANCE)

1.       TENANT IMPROVEMENTS . As used in the Lease and this Work Letter, the term “ Tenant Improvements ” or “ Tenant Improvement Work ” means
those items of general tenant improvement construction shown on the Final Plans (described in Section 4 below).

2.       WORK SCHEDULE . Landlord and Tenant hereby approve of the work schedule (“ Work Schedule ”) attached hereto as Schedule 2 which sets forth the
timetable for the planning and completion of the installation of the Tenant Improvements on or before the Estimated Commencement Date. Landlord may, from
time  to  time during  construction  of  the  Tenant  Improvements,  modify  the  Work  Schedule  as  Landlord  reasonably  deems  appropriate;  provided,  however,  the
modified Work Schedule shall not modify any rights or remedies of Tenant under this Work Letter with respect to any delays in possession which shall nonetheless
trigger from the Estimated Commencement Date set forth in Section 1.6 (subject to Tenant Delays and Force Majeure as set forth more fully in Section 7(c) below).

3.       CONSTRUCTION REPRESENTATIVES . Landlord hereby appoints the following person(s) as Landlord’s representative (“ Landlord’s Representative
”) to act for Landlord in all matters covered by this Work Letter: Donna Clark.

Tenant hereby appoints the following person(s) as Tenant’s representative (“ Tenant’s Representative ”) to act for Tenant in all  matters covered by this Work
Letter: Dean Stoecker.

All communications with respect to the matters covered by this Work Letter are to be made to Landlord’s Representative or Tenant’s Representative, as the case
may be, in writing in compliance with the notice provisions of the Lease. Either party may change its representative under this Work Letter at any time by written
notice to the other party in compliance with the notice provisions of the Lease.  Landlord’s Representative shall  hold weekly construction meetings,  shall  notify
Tenant’s Representative in advance of such meetings, and Tenant’s Representative shall have the right to attend all weekly construction meetings.

4.        TENANT IMPROVEMENT PLANS .

(a)       Preparation of Space Plans. Landlord and Tenant hereby approve the preliminary space plans for the layout of the Premises attached hereto as Schedule
“1” (“ Space Plans ”). Landlord shall provide Tenant with a space planning allowance not to exceed $0.15 per rentable square foot of the Premises (i.e. $6,035.55
based on the Premises consisting of approximately 40,237 rentable square feet) (the “ Space Planning Allowance ”), to be applied against the cost to prepare the
initial test fit plan and one (1) revision, which will be payable within thirty (30) days of invoice by Tenant with evidence of invoice by Tenant’s architect or space
planner of such costs. The Space Plans are to be sufficient to convey the architectural design of the Premises and layout of the Tenant Improvements therein and are
to be submitted to Landlord in accordance with the Work Schedule for Landlord’s approval.  If  Landlord reasonably disapproves any aspect  of the Space Plans,
Landlord will advise Tenant in writing of such disapproval and the reasons therefor in accordance with the Work Schedule. Tenant will then submit to Landlord for
Landlord’s approval, in accordance with the Work Schedule, a redesign of the Space Plans incorporating the revisions reasonably required by Landlord. The Space
Planning Allowance is in addition to the Allowance as defined in Section 5(a) below.

(b)       Preparation of Final Plans. Based on the approved Space Plans, and in accordance with the Work Schedule,  Tenant’s architect  will  prepare complete
architectural plans, drawings and specifications and complete engineered mechanical, structural and electrical working drawings for all of the Tenant Improvements
for the Premises (collectively, the “ Final Plans ”). The Final Plans will be submitted to the parties for approval and to Tenant for signature to confirm that they are
consistent with the Space Plans. If either party reasonably disapproves any aspect of the Final Plans based on any inconsistency with the Space Plans, the parties
agree to advice one another in writing of such disapproval and the reasons therefor within the time frame set forth in the Work Schedule. In accordance with the
Work Schedule, subject to Section 4(c) below, Tenant’s architect shall redesign the Final Plans incorporating the revisions reasonably requested so as to make the
Final Plans consistent with the Space Plans. Landlord shall pay Tenant’s architect for the cost of the preparation of the Final Plans using the Allowance.

(c)       Requirements of Tenant’s Final Plans. Landlord will not unreasonably withhold its consent to changes in the Final Plans proposed by Tenant provided the
Final Plans, as revised, will: (i) be compatible with the Building shell and with the design, construction and equipment of the Building; (ii) be consistent with the
Building standards set forth in writing by Landlord (the “ Standards ”) or of at least equal quality as the Standards and approved by Landlord; (iii) comply with all
applicable  Laws,  ordinances,  rules  and  regulations  of  all  governmental  authorities having  jurisdiction,  and  all  applicable  insurance  regulations;  (iv)  not  require
Building service beyond the level normally provided to other tenants in the Building and will not overload the Building floors; and (v) be of a nature and quality
consistent with the overall objectives of Landlord for the Building and the Facility, as determined by Landlord in its reasonable but subjective discretion.

(d)       Submittal of Final Plans. Once approved by Landlord and Tenant, Tenant’s architect will submit the Final Plans to the appropriate governmental agencies
for plan checking and the issuance of a building permit. Tenant’s architect, with Landlord’s reasonable approval, will make any changes to the Final Plans which
are requested by the applicable governmental authorities to obtain the building permit. After approval of the Final Plans
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no further changes may be made without the prior written approval of both Landlord and Tenant, and then only after agreement by Tenant to pay any costs resulting
from the design and/or construction of such changes in excess of the Allowance. Tenant hereby acknowledges that any such changes will be subject to the terms of
Sections 7 and 8 below. Landlord’s approval of the Final Plans shall create no liability or responsibility on the part of Landlord for the completeness of such plans
or their design sufficiency or compliance with Laws.

(e)       Changes to Shell of Building. If the Final Plans or any amendment thereof or supplement thereto shall require changes in the Building shell, the increased
cost of the Building shell work caused by such changes will be paid for by Tenant or charged against the “ Allowance ” described in Section 5 below.

(f)       Work Cost Estimate and Statement. Prior to the commencement of construction of any of the Tenant Improvements shown on the Final Plans, Landlord
will competitively bid the Final Plans to a minimum of three (3) contractors (one of which shall be chosen by Tenant) and thereafter submit to Tenant a copy of the
bids.  The  bids  shall  be  based upon  a  Stipulated  Sum  Contract  with  the  contractor  and  shall  include  a  written  estimate  of  the  cost  to  complete  the  Tenant
Improvement Work (the “ Work Cost ”), which written estimate will be based on the Final Plans taking into account any modifications which may be required to
reflect changes in the Final Plans required by the City or County in which the Premises is located (the “ Work Cost Estimate ”). Landlord and Tenant shall jointly
select the contractor based upon the final bids received. Once the contractor has been selected, Tenant will either approve the Work Cost Estimate or disapprove
specific items and/or value engineer the Work Cost Estimate, and submit to Landlord revisions to the Final Plans to reflect deletions of and/or substitutions for such
disapproved items. Submission and approval of the Work Cost Estimate will proceed in accordance with the Work Schedule. Upon Tenant’s approval of the Work
Cost Estimate (such approved Work Cost Estimate to be hereinafter known as the “ Work Cost Statement ”), Landlord will have the right to purchase materials
and to commence the construction of  the items included in the Work Cost  Statement  pursuant  to Section 6 hereof.  If  the total  costs  reflected  in  the Work Cost
Statement exceed the Allowance described in Section 5 below, Tenant agrees to pay such excess, as Additional Rent, within five (5) business days after Tenant’s
approval of the Work Cost Estimate. Throughout the course of construction, any differences between the estimated Work Cost in the Work Cost Statement and the
actual Work Cost will be determined by Landlord and appropriate adjustments and payments by Landlord or Tenant, as the case may be, will be made within five
(5) business days thereafter.

5.       PAYMENT FOR THE TENANT IMPROVEMENTS .

(a)       Allowance . Landlord hereby grants to Tenant an Allowance as referenced in the Summary. The Allowance is to be used only for:

(i)       Payment of the cost of preparing the Space Plans and the Final Plans, including mechanical, electrical, plumbing and structural drawings and of all
other aspects necessary to complete the Final Plans. The Allowance will not be used for the payment of extraordinary design work not consistent with the
scope of the Standards (i.e., above-standard design work) or for payments to any other consultants, designers or architects other than Landlord’s architect,
engineers and consultants.

(ii)       The payment of plan check, permit and license fees relating to construction of the Tenant Improvements.

(iii)       Construction of the Tenant Improvements, including, without limitation, the following:

(aa)       Installation within the Premises of all partitioning, doors, floor coverings, ceilings, wall coverings and painting, millwork and similar items;

(bb)       All electrical wiring, lighting fixtures, outlets and switches, and other electrical work necessary for the Premises;

(cc)        The  furnishing  and  installation  of  all  duct work,  terminal  boxes,  diffusers  and  accessories  necessary  for  the  heating,  ventilation  and  air
conditioning systems within the Premises, including the cost of meter and key control for after-hours air conditioning;

(dd)       Any additional improvements to the Premises required for Tenant’s use of the Premises including, but not limited to, odor control, special
heating, ventilation and air conditioning, noise or vibration control or other special systems or improvements;

(ee)       All fire and life safety control systems such as fire walls, sprinklers, halon, fire alarms, including piping, wiring and accessories, necessary for
the Premises;

(ff)       All plumbing, fixtures, pipes and accessories necessary for the Premises;

(gg)       Testing and inspection costs;

(hh)       Fees for the general contractor including, but not limited to, fees and costs attributable to general conditions associated with the construction
of the Tenant Improvements; and

(ii)       Landlord’s construction management fee of three percent (3%) of the total costs of the Tenant Improvements.
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(iv)        All  other  costs  to  be  expended  by Landlord  in  the  construction  of  the  Tenant  Improvements,  including  those  costs  incurred  by  Landlord  for
construction of elements of the Tenant Improvements in the Premises, which construction was performed by Landlord prior to the execution of this Lease by
Landlord and Tenant and which construction is for the benefit of tenants and is customarily performed by Landlord prior the execution of leases for space in
the Facility for reasons of economics (examples of such construction would include, but not be limited to, the extension of mechanical [including heating,
ventilating and air  conditioning systems] and electrical  distribution systems outside of the core of the Building, wall  construction,  column enclosures and
painting outside of the core of the Building, ceiling hanger wires and window treatment).

(b)       Excess Costs . The cost of each item referenced in Section 5(a) above shall be charged against the Allowance (except those matters covered by the Space
Planning  Allowance).  If  the  Work  Cost  exceeds  the  Allowance,  Tenant  agrees  to  pay  to  Landlord  such  excess  including the  fee  for  Landlord’s  contractor  and
Landlord’s  standard  three  percent  (3%)  fee  for  the  construction  manager  associated  with  the  supervision  of  such  excess  work  prior  to  the  commencement  of
construction within five (5) business days after invoice therefor (less any sums previously paid by Tenant for such excess pursuant to the Work Cost Estimate).
Except as set forth in Section 5(e) below, the Allowance shall not be used to pay for Tenant’s furniture, artifacts, equipment, telephone systems or any other item of
personal property which is not affixed to the Premises.

(c)       Changes . If, after the Final Plans have been prepared and the Work Cost Statement has been established, Tenant requires any changes or substitutions to
the Final Plans, any additional costs related thereto including the fee for Landlord’s contractor and Landlord’s standard three percent (3%) fee for the construction
manager associated with the supervision of such changes or substitutions are to be paid by Tenant to Landlord within five (5) business days after invoice therefor.
Any changes to the Final Plans will be approved by Landlord and Tenant in the manner set forth in Section 4 above and will, if necessary, require the Work Cost
Statement  to  be  revised  and  agreed  upon  between  Landlord  and  Tenant  in the  manner  set  forth  in  Section  4(f)  above.  Landlord  will  have  the  right  to  decline
Tenant’s request for a change to the Final Plans if such changes are inconsistent with the provisions of Section 4 above, or if the change would unreasonably delay
construction of the Tenant Improvements and the Commencement Date of the Lease.

(d)       Governmental Cost Increases . If increases in the cost of the Tenant Improvements as set forth in the Work Cost Statement are due to requirements of any
governmental agency, Tenant agrees to pay Landlord the amount of such increase including the fee for Landlord’s contractor and Landlord’s standard three percent
(3%)  fee  for  the  construction  manager  associated  with  the  supervision  of  such  additional  work  within  five  (5)  business  days  after  Landlord’s  written  notice;
provided, however, that Landlord will first apply toward any such increase any remaining balance of the Allowance.

(e)       Unused Allowance Amounts . Any unused portion of the Allowance upon completion of the Tenant Improvements will not be refunded to Tenant or be
available to Tenant as a credit against any obligations of Tenant under the Lease unless Tenant has paid for excess costs as described in Sections 5(b), 5(c) or 5(d),
in which case the unused Allowance may be applied toward such excess cost amounts and paid to Tenant. Notwithstanding the foregoing, Tenant shall have the
right  to  apply  a  portion  of  the  unused  Allowance  in  the  amount  of  up  to  $7.00  per  rentable  square  foot  of  the  Premises (i.e.,  up  to  $281,659.00,  based  on  the
Premises  consisting  of  approximately  40,237  rentable  square  feet)  (i)  to  reimburse  Tenant  for  Tenant’s  reasonable  expenses  for  out-of-pocket  moving  and
relocation costs,  and/or  (ii)  to  reimburse  Tenant  for the procurement  and installation  of  furniture,  fixtures  and equipment  in  the  Premises,  provided that  Tenant
submits to Landlord notice of such election and/or, if applicable, copies of contracts, receipts, invoices and other back-up documentation reasonably requested by
Landlord evidencing such moving, furniture, fixtures and equipment costs (collectively, the “ Cost Documentation ”), if at all, within thirty (30) days following
the Commencement Date. Landlord shall not apply any unused portion of the Allowance as a credit against Monthly Base Rent nor reimburse Tenant for any costs
for which Tenant fails to submit Cost Documentation submitted by Tenant after the thirtieth (30th) day following the Commencement Date.

6.        CONSTRUCTION OF TENANT IMPROVEMENTS . Until  Tenant  approves  the  Final  Plans  and  Work  Cost Statement,  Landlord  will  be  under  no
obligation to cause the construction of any of the Tenant Improvements. Following Tenant’s approval of the Work Cost Statement described in Section 4(f) above
and upon Tenant’s  payment  of  the total amount  by which such Work Cost  Statement  exceeds the Allowance,  if  any,  Landlord’s  contractor  will  commence and
diligently proceed with the construction of the Tenant Improvements,  subject to Tenant Delays (as described in Section 8 below) and Force Majeure Delays (as
described in Section 9 below).

7.       COMMENCEMENT DATE AND SUBSTANTIAL COMPLETION .

(a)       Commencement Date. The Term of the Lease will commence on the date (the “ Commencement Date ”) which is the earlier of: (i) the date Tenant moves
into the Premises to commence operation of its business in all or any portion of the Premises; or (ii) the date the Tenant Improvements have been “substantially
completed” (as defined below); provided, however, that if substantial completion of the Tenant Improvements is delayed as a result of any Tenant Delays described
in Section 8 below, then the Commencement Date as would otherwise have been established pursuant to this Section 7(a)(ii) will be accelerated by the number of
days of such Tenant Delays.

(b)       Substantial Completion; Punch-List. For purposes of Section 7(a)(ii) above, the Tenant Improvements will be deemed to be “substantially completed”
when Landlord:  (a)  is  able  to  provide  Tenant  with  reasonable  access  to  the  Premises  and  (b)  has  substantially  performed  all  of  the  Tenant  Improvement  Work
required to be performed by Landlord under  this  Work Letter,  other  than minor  “punch-list”  type items and adjustments  which do not  materially  interfere  with
Tenant’s  access  to  or  use  of  the  Premises.  Within  ten  (10)  days  after  delivery  of  the  Premises  to Tenant,  Tenant  and  Landlord  will  conduct  a  walk-through
inspection of the Premises and prepare a
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written punch-list specifying those punch-list items which require completion, which items Landlord will thereafter diligently complete.

(c)       Delivery of Possession. Landlord agrees to deliver possession of the Premises to Tenant when the Tenant Improvements have been substantially completed
in accordance with Section (b)  above.  The parties  estimate  that  Landlord will  deliver  possession of  the Premises  to  Tenant  and the Term will  commence on or
before  the  Estimated  Commencement Date  set  forth  in  Section  1.6  of  the  Summary.  Landlord  agrees  to  use  its  commercially  reasonable  efforts  to  cause  the
Premises  to  be  substantially  completed  on  or  before  the  Estimated  Commencement  Date.  Tenant  agrees  that  if  Landlord  is  unable  to deliver  possession of  the
Premises to Tenant on or prior to the Estimated Commencement Date specified in Section 1.6 of the Summary, the Lease will not be void or voidable, nor will
Landlord be liable to Tenant for any loss or damage resulting therefrom; provided, however, (i) if Landlord has not delivered the Premises to Tenant on or before
the date that is sixty (60) days following the Estimated Commencement Date (subject to extension for Tenant Delays and Force Majeure Delays) (the “ Outside
Delivery Date ”), then Tenant shall be entitled to one (1) day of abated Monthly Base Rent for each date following the Outside Delivery Date until and including
the  date  Landlord  actually  delivers  the  Premises  to  Tenant  with the  Tenant  Improvements  substantially  completed  and (ii)  if  Landlord  has  failed  to  deliver  the
Premises within ninety (90) days following the Outside Delivery Date, Tenant shall have the right to terminate the Lease upon written notice to Landlord.

8.         TENANT DELAYS . For purposes of this Work Letter, “ Tenant Delays ” means any delay in the completion of the Tenant Improvements resulting from
any or all of the following: (a) Tenant’s failure to timely perform any of its obligations pursuant to this Work Letter, including any failure to complete, on or before
the due date therefor, any action item which is Tenant’s responsibility pursuant to the Work Schedule delivered by Landlord to Tenant pursuant to this Work Letter;
(b)  Tenant’s  changes  to Space Plans or  Final  Plans after  Landlord’s  approval  thereof;  (c)  Tenant’s  request  for  materials,  finishes,  or  installations  which are  not
readily available or which are incompatible with the Standards (except and unless already approved in the Final Plans); (d) any delay of Tenant in making payment
to Landlord for Tenant’s share of the Work Cost; or (e) any other act or failure to act by Tenant, Tenant’s employees, agents, architects, independent contractors,
consultants and/or any other person performing or required to perform services on behalf of Tenant.

9.         FORCE MAJEURE DELAYS . For purposes of this Work Letter, “ Force Majeure Delays ” means any actual delay in the construction of the Tenant
Improvements, which is beyond the reasonable control of Landlord or Tenant, as the case may be, as described in Section 31.17 of the Standard Provisions.

10.       FREIGHT/CONSTRUCTION ELEVATOR . Landlord will, consistent with its obligation to other tenants in the Facility, if appropriate and necessary,
make the freight/construction elevator reasonably available to Tenant in connection with initial decorating, furnishing and moving into the Premises, at no cost to
Tenant.
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SCHEDULE “1” TO WORK LETTER

SPACE PLANS
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SCHEDULE 2 TO WORK LETTER

WORK SCHEDULE

Alteryx | Park Place Irvine
Work Letter – Construction Schedule
3345 Michelson Drive, Suite 400 & 490
 

Scope   Responsibility   Dates    
IA released on test fit   IA/LBA   Complete   
Test fit complete   IA/Alteryx   12/04   
Lease executed   Alteryx/LBA   12/11   
IA to start DD   IA/Alteryx   12/14 – 01/01          
IA to start CDs   IA/Alteryx   01/04 – 01/29          
* Alteryx to provide prompt feedback        
Architectural background plans to MEP engineers   IA/PDA   01/11 – 01/29          
Architectural and MEP plan submittal to City for   IA/Alteryx   02/01 – 03/04          
permit processing & issue to GCs for bidding        
Final bids due from three (3) GCs   GCs   02/01 – 02/15   
LBA to provide spreadsheet to Alteryx for GC bid review   LBA   02/17   
Alteryx value engineering and pricing review   Alteryx   02/15 – 02/19   
Overage payment due to LBA – if applicable   Alteryx   02/26   
City to issue permit – estimated   City of Irvine   03/04   
Start Construction   GC/LBA   03/07 – 06/01   
* Pending City issue of permit        
Tenant gains access 30 days prior to occupancy   Alteryx   05/09 – 06/01   
Construction Complete   GC   06/01   
* Pending lead times on materials         
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EXHIBIT D

NOTICE OF LEASE TERM DATES
 
Date:   

To:   

Re:
  

                     dated                      (“Lease”) by and between                      , a                      (“Landlord”), and                      , a                          (“Tenant”) for
the premises commonly known as,                                          (“Premises”).

Dear:

In accordance with the above-referenced Lease, we wish to advise and/or confirm as follows:
 

•  That Tenant has accepted and is in possession of the Premises and acknowledges the following:
 

 •  Term of the Lease:
 

 •  Commencement Date:
 

 •  Expiration Date:
 

 •  Rentable Square Feet:
 

 •  Tenant’s Percentage of Facility:     %
 

•  That in accordance with the Lease, rental payments will/has commence(d) on                      and rent is payable in accordance with the following schedule:
 

Months   Monthly Base Rent             
00/00/0000 – 00/00/0000   $ 00,000.00              
00/00/0000 – 00/00/0000   $ 00,000.00              
00/00/0000 – 00/00/0000   $ 00,000.00              

 

•  Rent is due and payable in advance on the first day of each and every month during the Term of the Lease.
 

•  Your rent checks should be made payable to:                                              
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ACCEPTED AND AGREED

TENANT:

 
a    

By:    
Print Name:    
Its:    

    

LANDLORD:

 
a    

By:    
Print Name:    
Its:    



EXHIBIT E

ESTOPPEL CERTIFICATE

The undersigned (“ Tenant ”) hereby certifies to                                          (“ Landlord ”), and                                          , as follows:

1. Attached hereto is a true, correct and complete copy of that certain Lease dated                      , between Landlord and Tenant (the “ Lease ”), for the premises
commonly known as                                          (the “ Premises ”). The Lease is now in full force and effect and has not been amended, modified or supplemented,
except as set forth in Section 6 below.

2. The term of the Lease commenced on              ,          .

3. The term of the Lease is currently scheduled to expire on              ,          .

4. Tenant has no option to renew or extend the Term of the Lease except:                      .

5. Tenant has no preferential right to purchase the Premises or any portion of the Building/Premises except:                                          .

6. The Lease has: (Initial One)

(    ) not been amended, modified, supplemented, extended, renewed or assigned.

(    ) been amended, modified, supplemented, extended, renewed or assigned by the following described agreements, copies of which are attached hereto:
                     .

7. Tenant has accepted and is now in possession of the Premises and has not sublet, assigned or encumbered the Lease, the Premises or any portion thereof except
as follows:                      .

8. The current Base Rent is $          ; and current monthly parking charges are $          .

9. The amount of security deposit (if any) is $          . No other security deposits have been made.

10. All rental payments payable by Tenant have been paid in full as of the date hereof.  No rent under the Lease has been paid for more than thirty (30) days in
advance of its due date.

11. All work required to be performed by Landlord under the Lease has been completed and has been accepted by Tenant, and all tenant improvement allowances
have been paid in full except                      .

12. As of the date hereof, Tenant is not aware of any defaults on the part of Landlord under the Lease except                      .

13. As of the date hereof, there are no defaults on the part of Tenant under the Lease.

14. Tenant has no defense as to its obligations under the Lease and claims no set-off or counterclaim against Landlord.

15.  Tenant  has  no  right  to  any  concession  (rental  or  otherwise)  or similar  compensation  in  connection  with  renting  the  space  it  occupies,  except  as  expressly
provided in the Lease.

16. All insurance required of Tenant under the Lease has been provided by Tenant and all premiums have been paid.

17. There has not been filed by or against Tenant a petition in bankruptcy, voluntary or otherwise, any assignment for the benefit of creditors, any petition seeking
reorganization or arrangement under the bankruptcy laws of the United States or any state thereof, or any other action brought pursuant to such bankruptcy laws
with respect to Tenant.

18. Tenant pays rent due Landlord under the Lease to Landlord and does not have any knowledge of any other person who has any right to such rents by collateral
assignment or otherwise.

The foregoing certification is made with the knowledge that                      is about to [fund a loan to Landlord or purchase the Facility from Landlord], and that
                     is relying upon the representations herein made in [funding such loan or purchasing the Facility].

Dated:              ,          .
 
“TENANT”    

  By:   
  Print Name:   
  Its:   
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EXHIBIT “F”

RULES AND REGULATIONS

1.       Except as otherwise provided in the Lease or any exhibits thereto, no sign, placard, picture, advertisement, name or notice visible from the exterior of
the Premises shall be inscribed, painted, displayed, printed or affixed on or to any part of the outside or inside of the Facility without the prior written consent of
Landlord. Landlord  shall  have  the  right  to  remove  any  such  sign,  placard,  picture,  advertisement,  name  or  notice,  unless  Landlord  has  given  written  consent,
without notice to and at the expense of Tenant. Landlord shall not be liable in damages for such removal unless the written consent of Landlord had been obtained.
All approved signs or lettering on doors and walls to the Premises shall be printed, painted, affixed or inscribed at the expense of Tenant by Landlord or by a person
approved  by Landlord  in  a  manner  and  style  acceptable  to  Landlord.  Landlord  will  adopt  and  furnish  to  Tenant  general  guidelines  relating  to  signs  inside  the
Facility on the office floors. Tenant shall conform to such signage guidelines. Tenant shall not use any blinds, shades, awnings, or screens in connection with any
window  or  door  of  the  Premises  unless  approved  in  writing  by  Landlord.  Tenant  shall  use  the  Facility  Standard  window  covering  specified  by  Landlord  and
Landlord reserves the right to disapprove interior improvements visible from the ground level outside the Facility on wholly aesthetic grounds. Such improvements
must be submitted for Landlord’s written approval prior to installation, or Landlord may remove or replace such items at Tenant’s expense.

2.       Except as otherwise provided in the Lease or any exhibits thereto, Tenant shall not obtain for use upon the Premises, food, milk, soft drinks, bottled
water, plant maintenance or any other services, except from persons authorized by Landlord and at the hours and under regulations fixed by Landlord. Messenger
services and suppliers of bottled water, food, beverages, and other products or services shall be subject to commercially reasonable regulations as may be adopted
by Landlord. Landlord may establish a central receiving station in the Facility for delivery and pick up by all messenger services, and may limit delivery and pick
up at the Premises to Facility personnel. No vending machines or machines of any description shall be installed, maintained or operated upon the Premises without
the prior written consent of Landlord.

3.       The bulletin board or directory of the Facility shall be provided exclusively for the display of the name and location of tenants only and Landlord
reserves the right to exclude any other names therefrom and otherwise limit the number of listings thereon.

4.       The sidewalks, halls, passages, exits, entrances, shopping malls, elevators, escalators and stairways shall not be obstructed by any tenants nor used by
them for any purpose other than for ingress to and egress from their respective premises. The halls, passages, exits, entrances, shopping malls, escalators, elevators,
stairways, balconies and roof are not for the use of the general public and Landlord shall in all cases retain the right to control and prevent access thereto by all
persons whose presence in the judgment of Landlord shall be prejudicial to the safety, character, reputation and interests of the Facility and its tenants, provided
that nothing herein contained shall be construed to prevent such access to persons with whom Tenant normally deals in the ordinary course of Tenant’s business
unless such persons are engaged in illegal activities. No tenant and no employees or invitees of any tenant shall go upon the roof of the Facility.

5.       Landlord will furnish Tenant, free of charge, two keys to each door lock in the Premises. Landlord may assess a commercially reasonable charge for
any additional keys. Tenant shall not have any keys made. Tenant shall not alter any lock or install a new or additional lock or any bolt on any door of the Premises
without the prior consent of Landlord. If Landlord’s consent is so obtained, Tenant shall in each case furnish Landlord with a key for any lock. Tenant, upon the
termination of its tenancy, shall deliver to Landlord the parking and security access cards issued to Tenant and all keys of offices, rooms and toilet rooms which
shall have been furnished to Tenant or which Tenant shall have made, and in the event of loss of any access cards or keys so furnished, shall pay Landlord therefor.
Tenant shall not alter any lock or install any new or additional locks or any bolts on any door of the Premises without the written consent of Landlord.

6.        The  toilet  rooms,  toilets,  urinals,  wash bowls  and  other  restroom facilities  shall  not be  used  for  any  purpose  other  than  that  for  which  they  were
constructed and no foreign substance of  any kind whatsoever  shall  be  thrown therein  and the expense of  any breakage,  stoppage,  or  damage resulting  from the
violation of this rule shall be borne by Tenant who, or whose employees or invitees, shall have caused it.

7.       Tenant shall not use the Premises in any manner which exceeds the floor load capacity of the floor on which the Premises are located or mark, drive
nails, screw or drill into the partitions, woodwork or plaster or in any way deface the Premises or any part thereof. Without limiting the generality of the preceding
sentence,  Tenant  agrees  not  to  exceed  a  maximum  floor  live  load  of  one  hundred  twenty-five  pounds  (125  lbs.)  per  square  foot  of  Rentable  Area  within  the
Premises to within twenty (20) feet inside the curtain wall. The remainder of the floor in the Premises is not to exceed seventy-five pounds (75 lbs.) per square foot
of Rentable Area within the Premises.

        8.       No furniture, packages, supplies, merchandise, freight or equipment which cannot be hand carried shall be brought into the Facility without the consent
of Landlord. All moving of the same into or out of the Facility shall be via the Facility’s freight handling facilities, unless otherwise directed by Landlord, at such
time and in such manner as Landlord shall prescribe. No hand trucks or vehicles (other than a wheelchair for an individual) shall be used in passenger elevators.
Any hand trucks permitted in the Facility must be equipped with soft rubber tires and side guards.

9.       The freight elevator shall be available for use by Tenant in the Facility, subject to commercially reasonable scheduling as Landlord deems appropriate.
The persons employed to move equipment in or out of the
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Facility must be acceptable to Landlord. Landlord shall have the right to prescribe the weight, size and position of all safes and other heavy equipment brought into
the Facility and also the times and manner of moving the same in and out of the Facility. Safes or other heavy objects shall, if considered necessary by Landlord,
stand on a platform of such thickness as is necessary to properly distribute the weight. Landlord will not be responsible for loss of or damage to any such safe or
property from any cause, and all damage done to the Facility by moving or maintaining any such safe or other property shall be repaired by the expense of Tenant.
Tenant’s business machines and mechanical equipment shall be installed, maintained and used so as to minimize vibration and noise that may be transmitted to the
Facility structure or beyond the Premises.

10.       Tenant shall not use the Premises in any manner which would injure or annoy, or obstruct or interfere with the rights of other tenants or occupants of
the Facility.

11.       Tenant shall not employ any person or persons other than the janitor of Landlord for the purpose of cleaning the Premises unless otherwise agreed to
by Landlord. Except with the written consent of Landlord no person or persons other than those approved by Landlord shall be permitted to enter the Facility for
the purpose of cleaning the same. Tenant shall not cause any unnecessary labor by reason of Tenant’s carelessness or indifference in the preservation of good order
and cleanliness. Landlord shall not be responsible to any Tenant for any loss of property on the Premises, however occurring, or for any damage done to the effects
of any Tenant by the janitor or any other employee or other person. Janitor service shall include ordinary dusting and cleaning by the janitor assigned to such work
and shall not include shampooing of carpets or rugs or moving of furniture or other special services. Janitor service will not be furnished on nights when rooms are
occupied after [ 6:00 p.m. ] Window cleaning shall be done only by Landlord.

12.       Tenant shall not use, keep or permit to be used or kept any foul or noxious gas or substance in the Premises, or permit or suffer the Premises to be
occupied or used in any manner offensive or objectionable to Landlord or other occupants of the Facility by reason of noise, odors and/or vibrations, or interfere in
any way with other tenants or those having business therein, nor shall any animals (other than as required for handicapped persons) or birds be brought in or kept in
or about the Premises or the Facility.

13.       Other than heating and reheating in areas designed for such use,  no cooking shall  be done or permitted by Tenant on the Premises,  nor shall  the
Premises be used for the manufacture or storage of merchandise, for washing clothes, for lodging, or for any improper, objectionable or immoral purpose.

14.       Tenant shall not use or keep in the Premises or the Facility any kerosene, gasoline or inflammable, explosive or combustible fluid or material, or use
any method of heating or air-conditioning other than that supplied by Landlord.

15.       Landlord will direct electricians as to where and how telephone and telegraph wires are to be introduced. No boring or cutting for wires or stringing
of wires will be allowed without written consent of Landlord. The location of telephones, call boxes and other office equipment affixed to the Premises shall be
subject to the approval of Landlord.

16.       No Tenant shall lay linoleum, tile, carpet or other similar floor covering so that the same shall be affixed to the floor of the Premises in any manner
except as approved by Landlord. The expenses of repairing any damage resulting from a violation of this rule or removal of any floor covering shall be borne by
Tenant.

17.       Landlord reserves the right to close and keep locked all entrance and exit doors and otherwise regulate access of all persons to the halls, corridors,
elevators and stairways in the Facility on Sundays and legal holidays and on other days between the hours of 7:00 p.m. and 7:00 a.m., and at such other times as
Landlord may deem advisable for the adequate protection and safety of the Facility, its tenants and property in the Facility. Access to the Premises may be refused
unless the person seeking access is known to the employee of the Facility in charge, and has a pass or is otherwise properly identified. Landlord shall in no case be
liable for damages for any error with regard to the admission or exclusion from the Facility of any person.

18.       Tenant shall see that the doors of the Premises are closed and securely locked before leaving the Facility and must observe strict care and caution that
all  water  apparatus  and  cooking  facilities  are  entirely  shut  off  before  Tenant  or  Tenant’s  employees  leave  the  Facility,  and  that  all  electricity,  gas  or  air  shall
likewise be carefully shut off, so as to prevent waste or damage. For any failure or carelessness in this regard Tenant shall be responsible for any damage sustained
to the Premises or by other tenants or occupants of the Facility or by Landlord.

19.        Tenant  shall  not  use  the  Premises  in  any  manner  which  would  increase  the  amount  of water  typically  furnished  for  office  use,  nor  connect  any
appliance directly to the water pipes.

        20.       Landlord may refuse admission to the Facility outside of ordinary business hours to any person not known to the watchman in charge or not having a
pass issued by Landlord or not properly identified, and may require all persons admitted to or leaving the Facility outside of ordinary business hours to register.
Any person whose presence in the Facility at any time shall, in the sole judgment of Landlord, be prejudicial to the safety, character, reputation and interests of the
Facility or its tenants may be denied access to the Facility or may be ejected therefrom. Landlord may require any person leaving the Facility with any package or
other  object  to  exhibit  a  pass  from  the  tenant  from  whose  premises  the  package  or  object  is  being  removed,  but  the  establishment  and  enforcement  of  such
requirement  shall  not  impose  any  responsibility  on  Landlord  for  the  protection  of  any  tenant  against  the  removal  of  property  from the  premises  of  any  tenant.
Tenant shall be responsible for all persons for whom it authorizes access and shall be liable to Landlord for all acts of these persons. Landlord shall in no case be
liable for damages for any error with regard to the admission to or exclusion from the Facility of any person. In the case of
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invasion, mob, riot, public excitement, or other circumstances rendering an action advisable in Landlord’s opinion, Landlord reserves the right to prevent access to
the Facility during the continuance of any such circumstance by any action Landlord deems appropriate.

21.       The requirements of Tenant shall be attended to only upon application at the office of the Facility. Employees of Landlord shall not perform any work
or do anything outside of their regular duties unless under special instructions from the Landlord.

22.       No person shall be allowed to transport or carry (except for individual, personal consumption) beverages, food, food containers, smoking objects,
etc., on any passenger elevators. The transportation of such items shall be via the service elevators in such manner as prescribed by Landlord.

23.       Tenants shall cooperate with Landlord in obtaining maximum effectiveness of the cooling system by closing the window coverings when the sun’s
rays fall directly on windows of the Premises. Tenant shall not obstruct, alter or in any way impair the efficient operation of Landlord’s heating, ventilating and air-
conditioning system and shall not place bottles, machines, parcels or other articles on the induction unit enclosure, intake or other vents so as to interfere with air
flow. Tenant shall not tamper with or change the setting of any thermostats or temperature control valves.

24.       Landlord shall have the right, exercisable without notice and without liability to Tenant, to change the name and street addresses of the buildings of
which the Premises are a part.

25.       Landlord shall have the right to prohibit any advertising by any tenant which, in Landlord’s opinion, tends to impair the reputation of the Facility or
its desirability as a location for offices, and upon written notice from Landlord, any tenant shall refrain from or discontinue such advertising.

26.       Canvassing, soliciting and peddling within the entire Park Place Project is prohibited unless specifically approved by Landlord and each tenant shall
cooperate to prevent such activity. Except within the Premises, Tenant shall not solicit business or display merchandise within the Park Place Project or distribute
handbills therein, or take any action that would interfere with the rights of other persons to use the Common Area without the prior written consent of Landlord.

27.       All parking ramps and areas plus other public areas forming a part of the Facility Property shall be under the sole and absolute control of Landlord
with the exclusive right to regulate and control these areas. Tenant agrees to conform to the rules and regulations that may be established by Landlord for these
areas from time to time.

28.       The Premises shall not be used for manufacturing or the storage of merchandise except as such storage may be incidental to the use of the Premises
for general office purposes. No tenant shall occupy nor permit any portion of its premises to be occupied for the manufacture or sale of narcotics, liquor, or tobacco
in any form, or as a barber or manicure shop. No tenant shall engage or pay any employees on its premises except those actually working for such tenant on its
premises nor advertise for laborers giving an address at the premises or any other portion of the Park Place Project. The Premises shall not be used for lodging or
sleeping or for any immoral or illegal purposes.

29.       Tenant shall not conduct any auction, fire, bankruptcy, going out of business, liquidation or similar sales at the Park Place Project.

30.       Tenant shall not place any radio or television antennae, loudspeaker or other device on the roof of the Facility or on any exterior part of the Premises
or the Facility Property.

31.       Except with the prior consent of Landlord, Tenant shall not sell, or permit the sale at retail, of newspapers, magazines, periodicals, theater tickets, or
any other goods or merchandise to the general public in the Premises, nor shall Tenant carry on, permit, or allow any employee of Tenant or other invitee to carry
on the business of stenography, typewriting, or any similar business in or from the Premises for the service or accommodation of occupants of any other portion of
the Facility, nor shall the Premises of Tenant be used for manufacturing of any kind, or any business or activity other than that specifically provided for in Tenant’s
Lease.

32.       No motorcycles or motor scooters shall be parked or stored anywhere in the Facility other than the Parking Structure, and no bicycles may be parked
or stored anywhere in the Facility other than in designated facilities provided in the Parking Structure or the Common Area.

33.       Tenant shall store within the Premises only refuse or other material of a nature that may be disposed of in the ordinary and customary manner of
removing and disposing of refuse in the City of Irvine without being in violation of any law or ordinance governing this disposal, and such refuse shall be placed in
the refuse boxes or receptacles in the Premises. All refuse disposal shall be made only through entryways and elevators provided for these purposes and at the times
Landlord shall designate.

34.       Tenant and Tenant’s employees and invitees are prohibited from smoking in the Facility. Smoking may be permitted by Landlord outside the Facility
in special areas designated by Landlord.

35.       Landlord may waive any one or more of these Rules and Regulations for the benefit of Tenant or any particular tenant, so long as Tenant’s or any
tenant’s use of the Premises is not adversely affected by the waiver, and no waiver by Landlord shall be construed as a waiver of the Rules and Regulations in favor
of Tenant, nor prevent Landlord from later enforcing any of the Rules and Regulations against Tenant.
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36.       These Rules and Regulations are in addition to, and shall not be construed to modify or amend, in whole or in part, the terms, covenants, agreements,
and conditions of any lease for premises in the Facility.

37.       Landlord reserves the right to make other commercially reasonable rules as Landlord judges may be needed for the safety, care, and cleanliness of the
Facility, and for the preservation of good order, provided that Tenant’s use and occupancy of the Premises shall not be adversely affected by any other such rules.
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EXHIBIT “G”

PARKING RULES AND REGULATIONS

1.         Access to the Parking Structure is provided seven (7) days per week, twenty-four (24) hours per day; provided, however, Landlord reserves the right to
establish a schedule of operations commensurate with the type of patronage and volume of business, which shall be determined by Landlord in its sole discretion.

2.         Automobiles must be parked entirely within stall lines on the pavement.

3.         All directional signs and arrows must be observed.

4.          The speed limit  within the parking facilities  is  five (5)  miles  per  hour.  All  vehicle operators  will  drive in a  safe  and careful  manner  so as  to preclude
damaging the parking facilities or other vehicles and property in the parking facilities, or injuring persons in the parking facilities or their general vicinity.

5.         Parking is prohibited in areas not striped for parking.

6.         Any Parking Device in the possession of an unauthorized holder is void.

7.         Parking area managers or attendants are not authorized to make or allow any exceptions to these Parking Rules and Regulations.

8.         Every person using the parking facilities at the Park Place Project is required to park and lock his own vehicle. It is understood that all vehicles enter the
parking facilities at their own risk.

9.         Loss or theft of Parking Devices must be reported to Landlord immediately and a lost or stolen report must be filed by the person using the parking facilities
at that time.

10.       Tenant shall not park any vehicles in the Parking Structure other than automobiles, motorcycles, four-wheeled trucks, motor driven or non-motor driven
bicycles,  provided  that  any  such  vehicle  is  not  longer  than  a  full-size,  passenger  automobile.  Landlord reserves  the  right  to  reasonably  allocate  parking  areas
according to use by full-size and compact vehicles.

11.       Tenant acknowledges that its employees and the employees of other tenants of the Facility may be excluded from the use of certain parking areas in the
parking facilities which may from time to time be designated for patrons of the Facility. Tenant and its employees shall park their vehicles only in those areas of the
parking facilities designated by Landlord for the purpose of employee parking.

12.       The driveways, passages, exits, entrances, elevators and stairways shall not be obstructed by anyone using the parking facilities for any purpose other than
ingress to and egress from his or her parking location. Landlord shall in all cases retain the right to control and prevent access to the parking facilities by all persons
whose presence in the reasonable judgment of Landlord shall be prejudicial to the safety, character, reputation and interest of the Facility, the Park Place Project,
and their tenants. No person using the parking facilities shall go into any unauthorized location so designated within such parking facilities.

13.       Each parking facility customer, upon termination of his or her stay in the parking facility, shall either utilize a Parking Device to exit the parking facility or
shall  deliver to the parking facilities  operators located at  the exits  of the facility,  the parking ticket  and appropriate compensation for the use of the facilities  as
designated by the rate structure.

14.       Monthly parking customers shall pay for their Parking Devices on or before the third working day of the month. Upon termination as a monthly customer,
the customer shall deliver to Landlord or the parking facilities operator all cards, stickers, or other means of identification that allow access to the parking facilities.

15.       No furniture, packages (excluding small hand-carried packages), supplies, merchandise, freight or equipment of any kind shall be brought in the parking
facilities  without  the  consent  of  Landlord  or  parking  facilities  operator.  All  moving  of  such  items  into  or  out  of  the  Facility shall  be  via  the  Facility’s  freight
handling facilities  unless otherwise directed by Landlord at such reasonable time and in such reasonable manner as Landlord shall  prescribe.  No hand trucks or
vehicles (other than a wheelchair for an individual) shall be used in the Parking Structure elevators. Any hand trucks permitted in the Parking Structure must be
equipped with soft rubber tires and sideguards.

16.       Parking Structure customers shall not use, keep or permit to be used or kept any foul, noxious or dangerous substance in the Parking Structure or permit or
suffer the Parking Structure to be occupied and/or used in any manner offensive or objectionable to Landlord or other occupants of the Parking Structure by reason
of noise, odors, and/or vibrations, or interfere in any way with other Parking Structure customers or those having business therein, nor shall any animals or birds be
brought in or kept in or about the Parking Structure (other than as required for handicapped persons).

17.        Landlord and the  parking facilities  operator  reserve  the  right  to  close  and keep locked all entrance  and exit  doors  and otherwise  regulate  access  of  all
persons to the parking facilities on Sundays and legal holidays and all other days between the hours of 7:00 p.m. and 7:00 a.m. and at other times as Landlord may
deem advisable for the
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adequate protection and safety of the parking facilities, their occupants and property; provided that bona fide holders of Parking Devices shall have access at all
times to the parking facilities. Access to the parking facilities may be refused unless the person seeking access agrees to abide by the rules established and pay for
his stay in accordance with the rate structure. Landlord shall in no case be liable for damage or any error with regard to the admission or exclusion from the parking
facilities of any person.

18.       Landlord or the parking facilities operator may refuse admission to the parking facilities outside of ordinary business hours of any person not known to the
attendant  in  charge  (or  who  does  not  possess  adequate Facility  identification)  or  any  person  whose  presence  in  the  parking  facilities  shall  in  the  reasonable
judgment of Landlord or the parking facilities operator be prejudicial to the safety, character, reputation and interest of the parking facilities or the Facility.

19.       All vehicles shall have a maximum vertical clearance of 6’ 8”, and vehicles of a larger size shall not be allowed into the Parking Structure.

20.       Tenants in the Facility are obligated to pay for Parking Devices allocated to them under lease arrangements whether or not such tenants plan to use the
allocated Parking Devices.

21.       Tenant shall acquaint its employees with these Parking Rules and Regulations and use its best effort to cause its employees to comply with the same.
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EXHIBIT “H”

FORM OF LETTER OF CREDIT

Number:                             
Issue Date:                             

 
BENEFICIARY   APPLICANT

Beneficiary Name   Applicant Name
Address   Address
City, State Zip   City, State Zip
Attention:                                                    

LETTER OF CREDIT ISSUE AMOUNT USD   EXPIRY DATE:
 
 

LADIES AND GENTLEMEN:

AT THE REQUEST AND FOR THE ACCOUNT OF THE ABOVE REFERENCED APPLICANT,  WE HEREBY ISSUE OUR IRREVOCABLE STANDBY
LETTER  OF  CREDIT  (THE  “LETTER  OF  CREDIT”)  IN  YOUR  FAVOR  IN  THE  AMOUNT  OF  USD AMOUNT  IN  NUMBERS ( AMOUNT  IN  WORDS
UNITED STATES  DOLLARS)  AVAILABLE  WITH  US  AT  OUR  ABOVE  OFFICE  BY  PAYMENT  AGAINST  PRESENTATION  OF  THE  FOLLOWING
DOCUMENTS:

1. A DRAFT DRAWN ON US AT SIGHT MARKED “DRAWN UNDER                          STANDBY LETTER OF CREDIT NO.                          .”

2. THE ORIGINAL OF THIS STANDBY LETTER OF CREDIT AND ANY AMENDMENTS THERETO.

3. BENEFICIARY’S SIGNED AND DATED STATEMENT WORDED AS FOLLOWS (WITH THE INSTRUCTIONS IN BRACKETS THEREIN COMPLIED
WITH):

“THE UNDERSIGNED, AN AUTHORIZED REPRESENTATIVE OF THE BENEFICIARY (“BENEFICIARY”) OF                          LETTER OF CREDIT NO.
          CERTIFIES THAT THE AMOUNT OF THE DRAFT ACCOMPANYING THIS STATEMENT REPRESENTS THE AMOUNT DUE TO BENEFICIARY
PURSUANT TO AND IN CONNECTION WITH THAT CERTAIN LEASE DATED [INSERT DATE] BETWEEN BENEFICIARY NAME AND APPLICANT
NAME (AS SUCH LEASE MAY BE AMENDED, RESTATED OR REPLACED).”

THIS LETTER OF CREDIT EXPIRES AT OUR ABOVE OFFICE ON [INSERT MONTH, DAY, AND YEAR] . IT IS A CONDITION OF THIS LETTER OF
CREDIT  THAT  SUCH  EXPIRATION  DATE  SHALL  BE  DEEMED  AUTOMATICALLY  EXTENDED,  WITHOUT  WRITTEN  AMENDMENT,  FOR  ONE
YEAR  PERIODS  TO [INSERT  SAME  MONTH  AND  DAY,  BUT  NOT  YEAR] IN  EACH  SUCCEEDING  CALENDAR YEAR,  UNLESS  AT  LEAST
[INSERT NUMBER IN FIGURES] DAYS PRIOR TO SUCH EXPIRATION DATE WE SEND WRITTEN NOTICE TO YOU AT YOUR ADDRESS ABOVE
BY OVERNIGHT COURIER OR REGISTERED MAIL THAT WE ELECT NOT TO EXTEND THE EXPIRATION DATE OF THIS LETTER OF CREDIT
BEYOND THE DATE SPECIFIED IN SUCH NOTICE. IN NO EVENT SHALL THIS LETTER OF CREDIT BE EXTENDED BEYOND [INSERT MONTH,
DAY, AND YEAR] WHICH WILL BE CONSIDERED THE FINAL EXPIRATION DATE.  ANY REFERENCE TO A FINAL EXPIRATION DATE DOES
NOT IMPLY THAT WE ARE OBLIGATED TO EXTEND THE EXPIRATION DATE BEYOND THE INITIAL OR ANY EXTENDED DATE THEREOF.

UPON OUR SENDING YOU SUCH NOTICE OF THE NON-EXTENSION OF THE EXPIRATION DATE OF THIS LETTER OF CREDIT, YOU MAY ALSO
DRAW UNDER
 

Exhibit H-1



THIS  LETTER  OF  CREDIT,  ON  OR  BEFORE  THE  EXPIRATION  DATE  SPECIFIED  IN  SUCH  NOTICE,  BY  PRESENTATION  OF  THE  FOLLOWING
DOCUMENTS TO US AT OUR ABOVE ADDRESS:

1. A DRAFT DRAWN ON US AT SIGHT MARKED “DRAWN UNDER                      STANDBY LETTER OF CREDIT NO.                      .”

2. THE ORIGINAL OF THIS STANDBY LETTER OF CREDIT AND ANY AMENDMENTS THERETO.

3. BENEFICIARY’S SIGNED AND DATED STATEMENT WORDED AS FOLLOWS (WITH THE INSTRUCTIONS IN BRACKETS THEREIN COMPLIED
WITH):

“THE UNDERSIGNED, AN AUTHORIZED REPRESENTATIVE OF THE BENEFICIARY (“BENEFICIARY”) OF                                                   LETTER OF
CREDIT NO.                          , HEREBY CERTIFIES THAT BENEFICIARY HAS RECEIVED NOTIFICATION FROM WELLS FARGO BANK, N.A. THAT
THIS LETTER OF CREDIT WILL NOT BE EXTENDED PAST ITS CURRENT EXPIRATION DATE. THE UNDERSIGNED FURTHER CERTIFIES THAT
(I) AS OF THE DATE OF THIS STATEMENT, BENEFICIARY HAS NOT RECEIVED A LETTER OF CREDIT OR OTHER INSTRUMENT ACCEPTABLE
TO IT  AS A REPLACEMENT;  AND (II)  BENEFICIARY  HAS NOT RELEASED APPLICANT NAME FROM ITS OBLIGATIONS TO BENEFICIARY IN
CONNECTION WITH THAT CERTAIN LEASE DATED [INSERT DATE] BETWEEN BENEFICIARY NAME AND APPLICANT NAME (AS SUCH LEASE
MAY BE AMENDED, RESTATED OR REPLACED).”

MULTIPLE  AND PARTIAL  DRAWING(S)  ARE  PERMITTED  UNDER  THIS  LETTER  OF  CREDIT;  PROVIDED,  HOWEVER,  THAT  THE  TOTAL
AMOUNT OF ANY PAYMENT(S) MADE UNDER THIS LETTER OF CREDIT WILL NOT EXCEED THE TOTAL AMOUNT AVAILABLE UNDER THIS
LETTER OF CREDIT.

THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE ONLY TO A SINGLE TRANSFEREE AND ONLY IN
THE FULL AMOUNT AVAILABLE TO BE DRAWN UNDER THE LETTER OF CREDIT AT THE TIME OF SUCH TRANSFER. ANY SUCH TRANSFER
MAY BE EFFECTED ONLY THROUGH WELLS FARGO BANK, N.A. AND ONLY UPON PRESENTATION TO US AT OUR PRESENTATION OFFICE
SPECIFIED HEREIN OF A DULY EXECUTED TRANSFER REQUEST IN THE FORM ATTACHED HERETO AS EXHIBIT  A,  WITH INSTRUCTIONS
THEREIN IN BRACKETS COMPLIED WITH, TOGETHER WITH THE ORIGINAL OF THIS LETTER OF CREDIT AND ANY AMENDMENTS THERETO.
EACH TRANSFER SHALL BE EVIDENCED BY OUR ENDORSEMENT ON THE REVERSE OF THE ORIGINAL OF THIS LETTER OF CREDIT, AND
WE SHALL DELIVER SUCH ORIGINAL TO THE TRANSFEREE.  THE TRANSFEREE’S  NAME SHALL AUTOMATICALLY BE SUBSTITUTED FOR
THAT OF THE BENEFICIARY WHEREVER SUCH BENEFICIARY’S NAME APPEARS WITHIN THIS STANDBY LETTER OF CREDIT. ALL CHARGES
IN CONNECTION WITH ANY TRANSFER OF THIS LETTER OF CREDIT ARE FOR THE APPLICANT’S ACCOUNT.

WE  ARE  SUBJECT  TO  VARIOUS  LAWS,  REGULATIONS  AND  EXECUTIVE  AND  JUDICIAL  ORDERS  (INCLUDING  ECONOMIC  SANCTIONS,
EMBARGOES, ANTI-BOYCOTT, ANTI-MONEY LAUNDERING, ANTI-TERRORISM, AND ANTI-DRUG TRAFFICKING LAWS AND REGULATIONS)
OF THE U.S. AND OTHER COUNTRIES THAT ARE ENFORCEABLE UNDER APPLICABLE LAW. WE WILL NOT BE LIABLE FOR OUR FAILURE TO
MAKE, OR OUR DELAY IN MAKING, PAYMENT UNDER THIS LETTER OF CREDIT OR FOR ANY OTHER ACTION WE TAKE OR DO NOT TAKE,
OR ANY DISCLOSURE WE MAKE,  UNDER OR IN  CONNECTION WITH  THIS  LETTER  OF CREDIT  (INCLUDING,  WITHOUT  LIMITATION,  ANY
REFUSAL TO TRANSFER THIS LETTER OF CREDIT) THAT IS REQUIRED BY SUCH LAWS, REGULATIONS, OR ORDERS.

WE HEREBY ENGAGE WITH YOU THAT EACH DEMAND PRESENTED UNDER AND IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF
THIS LETTER OF
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CREDIT  WILL  BE  DULY  HONORED  IF  PRESENTED  TOGETHER  WITH  THE  DOCUMENTS  SPECIFIED  IN  THIS  LETTER  OF  CREDIT  AT  OUR
OFFICE LOCATED AT                                          ON OR BEFORE THE ABOVE STATED EXPIRY DATE, OR ANY EXTENDED EXPIRY DATE IF
APPLICABLE.

THIS  IRREVOCABLE  STANDBY  LETTER  OF  CREDIT  SETS FORTH  IN  FULL  THE  TERMS  OF  OUR  UNDERTAKING.  THIS  UNDERTAKING  IS
INDEPENDENT  OF  AND  SHALL  NOT  IN  ANY  WAY  BE  MODIFIED,  AMENDED,  AMPLIFIED  OR  INCORPORATED  BY  REFERENCE  TO  ANY
DOCUMENT, CONTRACT OR AGREEMENT REFERENCED HEREIN OTHER THAN THE STIPULATED ICC RULES AND GOVERNING LAWS.

CANCELLATION  PRIOR  TO  EXPIRATION:  YOU  MAY  RETURN  THIS  LETTER  OF  CREDIT  TO  US  FOR  CANCELLATION  PRIOR  TO  ITS
EXPIRATION PROVIDED THAT THIS LETTER OF CREDIT IS ACCOMPANIED BY YOUR WRITTEN AGREEMENT TO ITS CANCELLATION. SUCH
WRITTEN  AGREEMENT  TO  CANCELLATION  SHOULD  SPECIFICALLY  REFERENCE  THIS  LETTER  OF  CREDIT  BY  NUMBER,  CLEARLY
INDICATE THAT IT IS BEING RETURNED FOR CANCELLATION AND BE SIGNED BY A PERSON IDENTIFYING THEMSELVES AS AUTHORIZED
TO SIGN FOR YOU.

EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THIS STANDBY LETTER OF CREDIT IS SUBJECT TO THE INTERNATIONAL STANDBY
PRACTICES 1998, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 590.

Very Truly Yours,
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EXHIBIT “I”

INTENTIONALLY OMITTED
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EXHIBIT “J”

SAN JOAQUIN MARSH INFORMATION

Adjacent  to  Park  Place  is  a  unique  marsh  wetlands  habitat  which  is  managed  by  the  University  of  California  Natural  Reserve System.  The San Joaquin
Marsh  (“ Marsh ”)  is  considered  a  valuable  open  space  and  scenic  resource  in  the  City  of  Irvine  and  is  planned  to  remain  a  balanced  ecological  system  in
perpetuity.  As  outlined  in  this Exhibit “J” ,  the  Marsh  contains  plant  and  animal  life  that  are  carefully  protected  by  various  local,  State,  and  federal  resource
agencies. Other information in this Exhibit “J” addresses marsh related health and safety issues that all tenants, residents and day care facility patrons of Park Place
should understand.

Over the last several decades, urban uses have been developing adjacent to the Marsh habitat and an urban environment has been introduced into an area
where only open space previously existed. Consequently, the tenants and residents of Park Place and other developments located adjacent to the Marsh are exposed
to conditions that are natural to the Marsh but also present potential health risks to humans. These risks are significantly reduced and monitored by County agencies
and are also minimized by a number of Marsh enhancement programs designed to improve Marsh quality.

The figure provided below illustrates the relationship of the San Joaquin Marsh to Park Place and other local features in Irvine.
 

San Joaquin Marsh is a regionally significant freshwater marsh and is one of the few remaining freshwater marsh habitats in Orange County. The Marsh,
maintained and partially owned by the University of California (south of Campus Drive), and partially owned by The Irvine Company (north of Campus Drive) is a
400± acre open space and natural  wildlife  habitat.  Excellent  examples of  lowland riparian and regionally limited freshwater  marsh habitats  are present,  most  of
which have been set aside as part of the University of California National Reserve System.

Freshwater  marsh  habitat  supports  a  great  diversity  of  wildlife.  The  San  Joaquin  Marsh  is  most  important  to  resident  and migratory  waterfowl  and
shorebirds,  which  either  breed  here  or  are  found  in  very  high  numbers  during  the  spring  and  fall  migration  periods.  The  Marsh  also  contains  habitat  that  still
supports most of the amphibian, reptile and mammalian species typical of rural Southern California (including deer, bobcats and coyotes).

Three rare/endangered species can be found using the Marsh. These species include light-footed clapper rail, California least tern and the Belding’s savannah
sparrow. In addition, the least Bell’s vireo and Swainson’s hawk have been sighted in the Marsh on several occasions.

Additional  information  regarding  the  San  Joaquin  Freshwater  Marsh  can  be  obtained  from the  Marsh  Steward,  University  of California  Natural  Reserve
System (714) 856-6031. Tours of the Marsh can also be arranged through the Marsh Steward.

Vectors

        Due to the large surface area of standing water within the Marsh, The San Joaquin Marsh is a breeding habitat for numerous mosquito species. Two mosquito
species  which  have  been  identified  in  the  Marsh  represent  a  potential  health  threat  to  the  surrounding  human  population: Culex  tarsalis ,  potential  carrier  and
transmitter of the encephalitis virus, and Anopheles freeborni , potential carrier and transmitter of the malaria virus. In addition, a third species, Culex erythrothorax
, are common to the Marsh. These species are most active during the mosquito breeding season from May to October. There is no record of any virus transmission
to human due to mosquitoes breeding in the Marsh. It should be noted, however, that infants and small children (up to 3 to 4 years old) have a higher mortality rate
than  adults in  cases  where  encephalitis  virus  is  transmitted.  Although  children  staying  at  the  day  care  facility  will  be  playing  in  outdoor  areas,  their  play  time
normally  occurs  during the  day time hours  and not  during evening  hours  when the Culex tarsalis is  the most  active.  Persons seeking additional  information on
mosquito-transmitted viruses are encouraged to call the Orange County Vector Control District at (714) 971-2421.

Lyme Disease

Due to the rural nature of the Marsh, it is a potential habitat for ticks. Ticks are known carriers of Lyme disease. This represents a potential health threat to
the surrounding population. Extensive investigation of this
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potential health threat has not been conducted in the Marsh. However, in one investigation, ticks analyzed from the Marsh were not carriers of Lyme Disease.

Vector Control

The  Orange  County  Vector  Control  District  currently  conducts  chemical  spraying  of  the  Marsh  three  days  a  week  during  the mosquito  breeding  cycle.
Chemicals used in the spraying are sprayed from a truck on roads surrounding the Marsh. Chemicals used in the spraying are currently limited to a chemical known
as “Scourge SBP-1382”. The chemical is non-persistent and degrades in sunlight.

Tenants  of  the Park Place site  are  encouraged to avoid the Marsh during and after  spraying.  A microbiological  control  agent  called Bti  is  also applied at
various times in the Marsh and is  distributed in pellet  form by hand.  Bti  is  most  effective on Culex and least  effective  on Anopheles freeborni . The following
indicates the approximate application frequency of these agents:
 

 •  Scourge is applied to adulticide the mosquito population in the Marsh ponds an average of three nights per week between March and October.
 

 •  Bti is applied in the former Duck Club ponds approximately 2-3 times per month from October to April.

According to the Vector Control District,  neither Bti nor Scourge is harmful to humans at the levels and frequency currently applied in the Marsh. These
controls are highly effective in controlling target species (mosquitoes), but are extremely safe to humans. In addition, the Vector Control District only applies these
controls during favorable atmospheric conditions thus confining the control agents to the immediate marsh locality.

Wetland Fires

San Joaquin Marsh currently supports high density vegetation. This vegetation is not routinely cleared and, although the probability is low, it represents a
potential fire hazard. Vegetation which is dry in the summer months and has the potential to support a wetland fire include cattails, willows and ruderal grasses.

Precautions to Preserve the Marsh

The  following  precautions  and  prohibitions  are  recommended  for  the  protection  and  safety  of  Park  Place  residents  and  tenants, as  well  as  to  minimize
disturbances to the Marsh wildlife and habitat.
 

 •  Recognize and obey the signs along the Marsh perimeter that restrict unauthorized access into the Marsh.
 

 •  Do not enter the Marsh unless you have obtained permission from the Marsh Steward. Permission can be obtained from the University of California
Natural Reserve System by calling (714) 856-6031.

 

 •  Ownership of dogs, cats and birds is prohibited at Park Place in order to prevent disruption of the native Marsh wildlife. Please do not keep these pets
in your home.

 

 •  Tenants of Park Place are discouraged from walking along the edge of the Marsh, especially in the evening hours during the mosquito breeding cycle
(usually May to October).

 

 •  Lit cigarettes have the capability to start a wetland fire within the Marsh. Broken glass may also cause damage to the Marsh. Extreme caution should
be used to ensure the long range preservation of the Marsh.
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EXHIBIT “K”

TRANSPORTATION MANAGEMENT PLAN

Commuting In Irvine

Traffic congestion and smog present serious problems to our quality of life throughout Southern California. That’s why the City of Irvine continues to:

1.       Develop and operate the Irvine Transportation Center which links bus and commuter train services;

2.       Develop a convenient network of both bicycle and hiking/equestrian trails;

3.       Provide park-and-ride facilities where residents can catch a bus or meet other carpoolers for their commute to work; and

4.       Participate in the planning of Orange County’s potential urban rail project.

The City of Irvine also encourages each of us to contribute to a reduction in traffic congestion and air pollution and an improved quality of life by considering how
we commute to and from work. Provided below is information on several of the alternatives available in the City.

Carpooling

Whether on a daily or part-time basis, sharing your commute with a neighbor or friend (or two!) can make the journey less expensive and more fun. If you need
help  in  finding  a  partner,  Southern  California  Rideshare  offers  ride-matching  services.  After  you complete  a  commuter  survey,  they  will  provide  you  a  list  of
potential carpool partners who have similar commutes. Further information may be requested from Southern California Rideshare by calling 1-800-COMMUTE. If
you are an employee of a company within the Irvine Spectrum area, call the Irvine Spectrum Transportation Management Association (Spectrumotion) at 949-753-
1287 or log on to www.72share.com for additional information on commute options.

Vanpooling

In  some circumstances,  it  may  be  possible  to  join  or  form  a  vanpool,  especially  when  you  live  more  than  15  miles  from  work.  Some  employers  may  operate
vanpools for their employees and those of surrounding businesses. You may want to check with your employer. If there is not a vanpool available through your
employer,  there  are  commercial  vanpool  companies  that  offer  customized  vehicles  for  lease.  The  commute  distance  determines  monthly  fares.  If  you  are  an
employee of a company within the Irvine Spectrum area, call the Irvine Spectrum Transportation Management Association (Spectrumotion) at 949-753-1287 or log
on to www.72share.com for additional information on commute options.

Employer Commuter Services

Large employers throughout the Los Angeles Air Basin must comply with the South Coast Air Quality Managements District’s (SCAQMD) Rule 2202. Many of
these  employers  offer  incentives  to  employees  who  find  an  alternative  to  driving  to  work  alone.  For  more  information  on  your  company’s  program,  see  your
Employee  Transportation  Coordinator  (ETC).  If  you  are  an  employee  of  a company  within  the  Irvine  Spectrum  area,  call  the  Irvine  Spectrum  Transportation
Management Association (Spectrumotion) at 949-753-1287 or log on to www.72share.com for additional information on commute options.

Park-And-Ride Facilities

There are currently four (4) park-and-ride facilities in Irvine provided by the City, Orange County Transportation Authority (OCTA), and Caltrans:

1.       Heritage Park - Walnut Avenue at Yale Avenue;

2.       Shepard of Peace Lutheran Church in University Park - Culver Drive south of Michelson Drive;

3.       Carlson Avenue in the Irvine Business Complex - between Michelson Drive and Campus Drive, east of Jamboree Rod; and

4.       Jeffrey Road at the Santa Ana (1-5) Freeway - Jeffrey Road at the extension of Walnut Avenue.

These Facilities are provided as a convenient location to park your car at no cost when you catch a bus or meet a carpool/vanpool.
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Public Transit Buses

The  OCTA provides  the  majority  of  the  bus  services  in  Orange  County  including  bus  routes  serving  the  City  of  Irvine.  Bus  routes  and  schedules change. For
specific information regarding routes and schedules, call OCTA at 714-636-RIDE or log on to www.octa.net.

Commuter Rail Service

Metrolink provides regularly scheduled commuter rail service through the Irvine Transportation Center (train station) located in the Irvine Spectrum on the comer
of Barranca Parkway and Ada Street at 15125 Barranca Parkway. All Metrolink tickets include the fare for OCTA’s Rail Feeder service.

Five (5) commuter trains provide service between Oceanside and Los Angeles and beyond. This service operates northbound on weekday mornings and southbound
in the evening.

Three (3) commuter trains connect commuters living in Riverside and San Bernardino operating into Irvine in the morning and back in the evening. In addition,
there is a single morning train leaving Irvine to Riverside and San Bernardino and returning in the early afternoon.

With a Metrolink ticket or pass,  the fare is free for one bus ride leaving and one bus ride returning to the station. The Orange County Transportation Authority
(OCTA) offers Orange County Metrolink passengers one free transfer connection on any OCTA bus leaving and returning to the station on the same day of travel.

For specific information regarding routes, schedules and fares, call OCTA at 714-636RIDE or log on to www.ocia.net or Metrolink at 800-371-LINK or log on to
www.metrolinktrains.com. Speech and hearing impaired customers may call 800-6984TDD.

Amtrak Service

Amtrak provides service seven (7) days a week between San Diego and Los Angeles through the Irvine Transportation Center. Connections to all other Amtrak
system  destinations  are  made  through  the  Los  Angeles  Union  Station.  Amtrak  information  is  available  from  the  Irvine  Amtrak  agent  at  9949-753-9713  or  at
Amtrak’s national office at 800-USA-RAIL or log on to www.amtrakcalifornia.com.

Trail Networks

The city  or  Irvine  provides  a  complete  network of  on-street  and off-street  bicycle  trails  and hiking/equestrian  trails.  In  addition  to  recreational  uses,  those  who
choose to cycle or to walk to work may use these trails.

More Information

If you would like further information regarding alternative transportation opportunities, contact the Employee Transportation Coordinator at your workplace. You
may also obtain information from any of the centers listed above. If you are an employee of a company within the Irvine Spectrum area, call the Irvine Spectrum
Transportation Management Association (Spectrumotion) at 949-753-1287 or log on to www.72share.com for additional information on commute options.
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EXTENSION OPTION

RIDER NO. 1 TO LEASE

This  Rider  No.  1  is  made and entered into  by and between LBA IV-PPI,  LLC,  a  Delaware  limited  liability  company (“ Landlord ”), and ALTERYX, INC.,  a
Delaware corporation (“ Tenant ”), as of the day and year of the Lease between Landlord and Tenant to which this Rider is attached. Landlord and Tenant hereby
agree  that,  notwithstanding  anything  contained  in  the Lease  to  the  contrary,  the  provisions  set  forth  below  shall  be  deemed  to  be  part  of  the  Lease  and  shall
supersede  any  inconsistent  provisions  of  the  Lease.  All  references  in  the  Lease  and  in  this  Rider  to  the  “Lease”  shall  be  construed  to mean  the  Lease  (and  all
Exhibits and Riders attached thereto), as amended and supplemented by this Rider. All capitalized terms not defined in this Rider shall have the same meaning as
set forth in the Lease.

1.       Landlord hereby grants to Tenant one (1) option (the “ Extension Options ”) to extend the Term of the Lease for one (1) additional period of five (5)
years (the “ Option Term ”), on the same terms, covenants and conditions as provided for in the Lease during the initial Term, except for the Monthly Base Rent,
which shall initially be equal to the “fair market rental rate” for the Premises for the Option Term as defined and determined in accordance with the provisions of
the Fair Market Rental Rate Rider attached to the Lease as Rider No. 2, subject to fair market annual rent adjustments during the Option Term.

2.       The Extension Option must be exercised, if at all, by written notice (“ Extension Notice ”) delivered by Tenant to Landlord no sooner than that date
which is twelve (12) months and no later than that date which is nine (9) months prior to the expiration of the then current Term of the Lease. Provided Tenant has
properly  and  timely  exercised  the  Extension  Option,  the  then  current  Term  of  the  Lease  shall  be  extended  by  the  Option  Term,  and all  terms,  covenants  and
conditions of the Lease shall  remain unmodified and in full  force and effect,  except that  the Monthly Base Rent shall  be as set forth above, and except that  the
number of remaining Extension Options (if any) shall be reduced by one.
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FAIR MARKET RENTAL RATE

RIDER NO. 2 TO LEASE

This  Rider  No.  2  is  made and entered into  by and between LBA IV-PPI,  LLC,  a  Delaware  limited  liability  company (“ Landlord ”), and ALTERYX, INC.,  a
Delaware corporation (“ Tenant ”), as of the day and year of the Lease between Landlord and Tenant to which this Rider is attached. Landlord and Tenant hereby
agree  that,  notwithstanding  anything  contained  in  the Lease  to  the  contrary,  the  provisions  set  forth  below  shall  be  deemed  to  be  part  of  the  Lease  and  shall
supersede  any  inconsistent  provisions  of  the  Lease.  All  references  in  the  Lease  and  in  this  Rider  to  the  “Lease”  shall  be  construed  to mean  the  Lease  (and  all
Exhibits and Riders attached thereto), as amended and supplemented by this Rider. All capitalized terms not defined in this Rider shall have the same meaning as
set forth in the Lease.

1.       The term “ fair market rental rate ” as used in this Rider and any Rider attached to the Lease means the annual amount per square foot, projected for
each year of the Option Term (including annual adjustments), that a willing, non-equity tenant (excluding sublease and assignment transactions) would pay, and a
willing landlord  of  a  comparable  quality  building  located  in  the  Orange  County  Airport  area  would  accept,  in  an  arm’s  length  transaction  (what  Landlord  is
accepting in then current transactions for the Facility may be used for purposes of projecting rent for the Option Term), for space of comparable size, quality and
floor  height  as  the  Premises,  taking  into  account  the  age,  quality  and  layout  of  the  existing  improvements  in  the  Premises,  and  taking  into  account  items  that
professional real estate brokers or professional real estate appraisers customarily consider, including, but not limited to, rental rates, space availability, tenant size,
tenant improvement allowances, parking charges and any other lease considerations, if any, then being charged or granted by Landlord or the lessors of such similar
buildings.  All  economic  terms  other  than  Monthly  Base  Rent,  such  as  tenant  improvement  allowance  amounts,  if  any,  operating  expense  allowances,  parking
charges, etc., will be established by Landlord and will be factored into the determination of the fair market rental rate for the Option Term. Accordingly, the fair
market rental rate will be an effective rate, not specifically including, but accounting for, the appropriate economic considerations described above.

2.       Landlord shall provide written notice of Landlord’s determination of the fair market rental rate not later than sixty (60) days after the last day upon
which Tenant may timely exercise the right giving rise to the necessity for such fair market rental rate determination. Tenant shall have thirty (30) days (“ Tenant’s
Review Period ”) after receipt of Landlord’s notice of the fair market rental rate within which to accept such fair market rental rate or to reasonably object thereto
in  writing.  Failure  of  Tenant  to  so  object  to  the  fair  market  rental  rate  submitted  by  Landlord  in  writing  within  Tenant’s  Review  Period  shall  conclusively  be
deemed Tenant’s approval and acceptance thereof. If within Tenant’s Review Period Tenant reasonably objects to or is deemed to have disapproved the fair market
rental rate submitted by Landlord, Landlord and Tenant will meet together with their respective legal counsel to present and discuss their individual determinations
of the fair market rental rate for the Premises under the parameters set forth in Paragraph 1 above and shall diligently and in good faith attempt to negotiate a rental
rate on the basis of such individual determinations. Such meeting shall occur no later than ten (10) days after the expiration of Tenant’s Review Period. The parties
shall each provide the other with such supporting information and documentation as they deem appropriate. At such meeting if Landlord and Tenant are unable to
agree upon the fair market rental rate, they shall each submit to the other their respective best and final offer as to the fair market rental rate. If Landlord and Tenant
fail  to  reach  agreement  on  such  fair  market  rental  rate  within five  (5)  business  days  following  such  a  meeting  (the  “ Outside  Agreement  Date ”), Tenant’s
Extension  Option  will  be  deemed null  and  void  unless  Tenant  demands  appraisal,  in  which  event  each  party’s  determination  shall  be submitted  to  appraisal  in
accordance with the provisions of Section 3 below.

3.       (a)  Landlord and Tenant shall each appoint one (1) independent appraiser who shall by profession be an M.A.I. certified real estate appraiser who
shall have been active over the five (5) year period ending on the date of such appointment in the leasing of commercial (including office) properties in the Orange
County Airport  area.  The determination of the appraisers shall  be limited solely to the issue of whether Landlord’s or Tenant’s last  proposed (as of the Outside
Agreement Date)  best  and final  fair  market  rental  rate  for  the Premises is  the closest  to the actual  fair  market  rental  rate  for  the Premises as determined by the
appraisers, taking into account the requirements specified in Section 1 above. Each such appraiser shall be appointed within ten (10) business days after the Outside
Agreement Date.

(b)       The two (2) appraisers so appointed shall within ten (10) business days after the date of the appointment of the last appointed appraiser agree upon
and appoint a third appraiser who shall be qualified under the same criteria set forth hereinabove for qualification of the initial two (2) appraisers.

(c)       The three (3) appraisers shall within ten (10) business days after the appointment of the third appraiser reach a decision as to whether the parties shall
use Landlord’s or Tenant’s submitted best and final fair market rental rate, and shall notify Landlord and Tenant thereof. During such ten (10) business day period,
Landlord and Tenant may submit to the appraisers such information and documentation to support their respective positions as they shall deem reasonably relevant
and Landlord and Tenant may each appear before the appraisers jointly to question and respond to questions from the appraisers.

(d)       The decision of the majority of the three (3) appraisers shall be binding upon Landlord and Tenant and neither party shall have the right to reject the
decision or to undo the exercise of the applicable Option. If either Landlord or Tenant fails to appoint an appraiser within the time period specified in Section 3(a)
hereinabove, the appraiser appointed by one of them shall within ten (10) business days following the date on which the party failing to appoint an appraiser could
have last appointed such appraiser reach a decision based upon the same procedures as
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set forth above (i.e., by selecting either Landlord’s or Tenant’s submitted best and final fair market rental rate), and shall notify Landlord and Tenant thereof, and
such appraiser’s  decision shall  be binding upon Landlord and Tenant  and neither  party  shall  have the  right  to  reject  the  decision or  to  undo the  exercise  of  the
applicable Option.

(e)       If the two (2) appraisers fail to agree upon and appoint a third appraiser, either party, upon ten (10) days written notice to the other party, can apply to
the Presiding Judge of the Superior Court of Orange County to appoint a third appraiser meeting the qualifications set forth herein. The third appraiser, however,
selected shall be a person who has not previously acted in any capacity for either party.

(f)       The cost of each party’s appraiser shall be the responsibility of the party selecting such appraiser, and the cost of the third appraiser (or arbitration, if
necessary) shall be shared equally by Landlord and Tenant.

(g)       If the process described hereinabove has not resulted in a selection of either Landlord’s or Tenant’s submitted best and final fair market rental rate by
the commencement of the applicable Option Term, then the fair market rental rate estimated by Landlord will be used until the appraiser(s) reach a decision, with
an appropriate rental credit and other adjustments for any overpayments of Monthly Base Rent or other amounts if the appraisers select Tenant’s submitted best and
final estimate of the fair market rental rate. The parties shall enter into an amendment to this Lease confirming the terms of the decision.
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S EVERANCE AND C HANGE IN C ONTROL A GREEMENT

This Severance and Change in Control Agreement, including the Executive Addendum attached hereto (collectively, the “ Agreement ”), is entered
into by and between                          (the “ Executive ”) and Alteryx, Inc., a Delaware corporation (the “ Company ”), on              , 2017. This Agreement shall be
effective on the first date on which the Registration Statement on Form S-1 for the initial public offering of the Company’s Class A Common Stock is declared
effective by the United States Securities and Exchange Commission (the “ IPO Date ”), or, if later, the date that this Agreement is signed (the “ Effective Date ”).

 
1. T ERM OF A GREEMENT .

Except to the extent renewed as set forth in this Section  1 , this Agreement shall terminate the earlier of (i) the three (3) year anniversary of the IPO
Date (the “ Expiration Date ”), (ii) the date the Executive’s employment with the Company terminates for a reason other than a Qualifying Termination as
described below or (iii) the date the Company has met all of its obligations under this Agreement following a Qualifying Termination of the Executive’s
employment; provided, that, if there occurs a Potential Change in Control on or before the Expiration Date, then this Agreement shall remain in effect through the
earlier of:

(a)    the date the Executive’s employment with the Company terminates for a reason other than a Qualifying Termination as described below; or

(b)    the date the Company has met all of its obligations under this Agreement following a following a Qualifying Termination of the Executive’s
employment.

This Agreement shall expire on the initial Expiration Date, unless renewed by the Board.

 
2. S EVERANCE  B ENEFIT .

Any other provision of this Agreement notwithstanding, Executive’s receipt of any payments or benefits under this Section  2 is subject to Executive’s delivery to
the Company of a general release (in a form prescribed by the Company and provided to other executives similarly situated) of all known and unknown claims that
he or she may then have against the Company or persons affiliated with the Company (the “ Release ”), and satisfaction of all conditions to make the Release
effective, within sixty (60) days following Executive’s Qualifying Termination (such sixty (60) day period, the “ Release Period ”). In no event will any payment
or benefits under this Agreement be paid or provided until the Release becomes effective and irrevocable.

Payment of the severance payment and health care benefits pursuant Section 2(a)(i) and (ii)  and Section 2(b)(i) and (ii) , as applicable, shall be made in monthly
installments, beginning in the first payroll period following expiration of the Release Period, with any payments that would have occurred during the Release
Period, but for the immediately preceding paragraph, payable in a lump sum without interest on the first payment date, and all other amounts payable in accordance
with the payment schedule described above.



(a)     Other than During a Change in Control Period . If the Executive is subject to a Qualifying Termination other than during a Change in Control
Period, the Executive shall be entitled to the following:

(i)     Severance Payments . The Company shall pay the Executive the Severance Multiple (Other than During a Change in Control Period) as defined
in the Executive Addendum. To the extent the foregoing amount is payable under Section 2(b) , it will not be paid under this Section 2(a) .

(ii)     Health Care Benefit . If the Executive elects to continue his or her health insurance coverage under the Consolidated Omnibus Budget
Reconciliation Act (“ COBRA ”) following the termination of his or her employment, then the Company shall pay the Executive’s monthly premium under
COBRA until the earliest of (A) the COBRA Continuation Period (Other than During a Change in Control Period) as defined in the Executive Addendum, (B) the
date when the Executive receives similar coverage with a new employer or (C) the expiration of the Executive’s continuation coverage under COBRA.

(b)     During a Change in Control Period. If the Executive is subject to a Qualifying Termination during a Change in Control Period, the Executive shall
be entitled to the following:

(i)     Severance Payments . The Company shall pay the Executive the Severance Multiple (During a Change in Control Period) as defined in the
Executive Addendum. To the extent the foregoing amount is payable under Section 2(a) , it will not be paid under this Section 2(b) .

(ii)     Health Care Benefit . If the Executive elects to continue his or her health insurance coverage under COBRA following the termination of his or
her employment, then the Company shall pay the Executive’s monthly premium under COBRA until the earliest of (1) the COBRA Continuation Period (During a
Change in Control Period) as defined in the Executive Addendum, (2) the date when the Executive receives similar coverage with a new employer or (3) the
expiration of the Executive’s continuation coverage under COBRA.

(iii)     Equity .

(1)    Each of Executive’s then-outstanding unvested Equity Awards, other than Performance Awards (defined below), shall accelerate and
become vested and exercisable or settleable with respect 100% of the then-unvested shares subject thereto. With respect to awards that would otherwise vest only
upon satisfaction of performance criteria (“ Performance Awards ”), then the vesting will accelerate as set forth in the terms of the applicable performance-based
Equity Award agreement. Subject to Section 2(d), the accelerated vesting described above shall be effective as of the Qualifying Termination; provided , that , if
the Qualified Termination during a Change in Control Period occurs prior to the Change in Control, then any unvested portion of the terminated Executive’s Equity
Awards will remain outstanding for three (3) months following the Qualifying Termination (provided that in no event will the terminated Executive’s Equity
Awards remain outstanding beyond the expiration of the Equity Award’s maximum term). In the event that the proposed Change in Control is terminated without
having been completed, any unvested portion of the terminated Executive’s Equity Awards automatically will be forfeited permanently without having vested
effective three (3) months following the Executive’s Qualifying Termination.

(2)    Notwithstanding anything to the contrary, if the successor or acquiring corporation (if any) of the Company refuses to assume, convert,
replace or substitute Executive’s unvested Equity Awards, as provided in Section 21.1 of the Company’s 2017 Equity Incentive Plan (the “ 2017 Plan ”), in
connection with a Corporate Transaction (as defined in the Plan), or as provided in Section 12 of the
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Company’s 2013 Stock Plan (the “ 2013 Plan ” and together with the 2017 Plan, the “ Plans ”) in connection with a Change of Control (as defined in the 2013
Plan) then notwithstanding any other provision in this Agreement, the Plans or any Equity Award Agreement to the contrary, each of Executive’s then-outstanding
and unvested Equity Awards, other than Performance Awards, that are not assumed, converted, replaced or substituted, shall accelerate and become vested and
exercisable as to 100% of the then-unvested shares subject to the Equity Awards effective immediately prior to the Corporate Transaction or Change of Control, as
applicable and terminate to the extent not exercised (as applicable) upon the Corporate Transaction or Change of Control, as applicable. With respect to
Performance Awards, the vesting for such Performance Awards will accelerate as set forth in the terms of the applicable performance-based Equity Award
agreement.

(c)     Special Cash Payments in Lieu of COBRA Premiums. Notwithstanding Section 2(a)(ii) or Section 2(b)(ii) above, if the Executive is eligible
for, and the Company determines, in its sole discretion, that it cannot pay, the COBRA premiums without a substantial risk of violating applicable law (including
Section 2716 of the Public Health Service Act), the Company instead shall pay to the Executive a fully taxable cash payment equal to the applicable COBRA
premiums (including premiums for the Executive and the Executive’s eligible dependents who have elected and remain enrolled in such COBRA coverage), subject
to applicable tax withholdings (such amount, the “ Special Cash Payment ”), for the remainder of the period the Executive remains eligible for the benefit under
Section 2(a)(ii) or Section 2(b)(ii) above. The Executive may, but is not obligated to, use such Special Cash Payments toward the cost of COBRA premiums.
Notwithstanding the foregoing, the number of months included in the Special Cash Payment to be paid, in any case, shall be reduced by the number of months of
COBRA premiums previously paid by the Company.

(d)     Accrued Compensation and Benefits . In connection with any termination of employment prior to, upon or following a Change in Control
(whether or not a Qualifying Termination), the Company shall pay Executive’s earned but unpaid base salary and other vested but unpaid cash entitlements for the
period through and including the termination of employment, including unused earned vacation pay and unreimbursed documented business expenses incurred by
Executive through and including the date of termination (collectively “ Accrued Compensation and Expenses ”), as required by law and the applicable Company
plan or policy. In addition, Executive shall be entitled to any other vested benefits earned by Executive for the period through and including the termination date of
Executive’s employment under any other employee benefit plans and arrangements maintained by the Company, in accordance with the terms of such plans and
arrangements, except as modified herein (collectively “ Accrued Benefits ”). Any Accrued Compensation and Expenses to which the Executive is entitled shall be
paid to the Executive in cash as soon as administratively practicable after the termination, and, in any event, no later than two and one-half (2-1/2) months after the
end of the taxable year of the Executive in which the termination occurs. Any Accrued Benefits to which the Executive is entitled shall be paid to the Executive as
provided in the relevant plans and arrangement.

 
3. C OVENANTS .

(a)     Non-Competition . The Executive agrees that, during his or her employment with the Company, he or she shall not engage in any other employment,
consulting or other business activity (whether full-time or part-time) that would create a conflict of interest with the Company.

(b)     Non-Solicitation . The Executive agrees that, during his or her employment with the Company and for a one (1) year period thereafter, her or she will
not directly or indirectly solicit away employees or consultants of the Company for his or her own benefit or for the benefit of any other person or entity, nor will
the Executive encourage or assist others to do so.
 

3



(c)     Cooperation and Non-Disparagement . The Executive agrees that, during the twelve (12) month period following his or her cessation of
employment, he or she shall cooperate with the Company in every reasonable respect and shall use his or her best efforts to assist the Company with the transition
of Executive’s duties to his or her successor. The Executive further agrees that, during this twelve (12) month period, he or she shall not in any way or by any
means disparage the Company, the members of the Board or the Company’s officers and employees.

This Section 3 shall in no manner limit obligations of the Executive under any other agreement between the Company and the Executive in any manner; provided ,
that , to the extent the terms of this Section 3 directly conflict with the terms of any such agreement, the agreement containing the most Company-favorable terms
that are enforceable shall govern.

 
4. D EFINITIONS .

(a)    “ Board ” means the Company’s Board of Directors.

(b)    “ Cause ” means (i) the Executive has been convicted of, or has pleaded guilty or nolo contendere to, any felony or crime involving moral turpitude,
(ii) the Executive has engaged in willful misconduct which is injurious to the Company or materially failed or refused to perform the material duties lawfully and
reasonably assigned to the Executive or has performed such material duties with gross negligence or has breached any material term or condition of this
Agreement, the Executive’s Confidential Information and Invention Assignment Agreement with the Company or any other material agreement with the Company,
in any case after written notice by the Company of such misconduct, performance issue, gross negligence or breach of terms or conditions and an opportunity to
cure within thirty (30) days of such written notice thereof from the Company, unless such misconduct, performance issue, gross negligence or breach is, by its
nature, not curable, or (iii) the Executive has committed any act of fraud, theft, embezzlement, misappropriation of funds, breach of fiduciary duty or other willful
act of material dishonesty against the Company that results in material harm to the Company.

(c)    “ Code ” means the Internal Revenue Code of 1986, as amended.

(d)    “ Change in Control ” means the occurrence of any of the following events: (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing
more than fifty percent (50%) of the total voting power represented by the Company’s then outstanding voting securities; or (ii) the consummation of the sale or
disposition by the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company with any
other corporation, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty percent
(50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such
merger or consolidation.

(e)    “ Change in Control Period ” means the period commencing three (3) months prior to a Change in Control (only if after a Potential Change in
Control) and ending twelve (12) months following a Change in Control.

(f)    “ Equity Awards ” means all options to purchase shares of Company common stock as well as any and all other stock-based awards granted to the
Executive, including but not limited to stock bonus awards, restricted stock, restricted stock units (“ RSUs ”) or stock appreciation rights.
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(g)    “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.

(h)    “ Good Reason ” means the occurrence of any of the following events or conditions, without Executive’s express written consent:
 

 (i) a material reduction in Executive’s base salary as an employee of the Company, except to the extent that the Company implements an
equal percentage reduction applicable to all executive officers and management personnel;

 

 (ii) a material reduction in the Executive’s duties, responsibilities or authority at the Company;
 

 (iii) a change in the geographic location at which Executive must perform services which results in an increase in the one-way commute of
Executive by more than 50 miles; or

 

 (iv) a successor of the Company as set forth in Section 5(a) hereof does not assume this Agreement.

With respect to each of subsection (i), (ii), (iii) and (iv) above, Executive must provide notice to the Company of the condition giving rise to “Good Reason” within
ninety (90) days of the initial existence of such condition, and the Company will have thirty (30) days following such notice to remedy such condition. Executive
must resign Executive’s employment no later than thirty (30) days following expiration of the Company’s thirty (30) day cure period.

(i)    “ Potential Change in Control ” means the date of execution of a definitive agreement providing for a Change in Control if such transaction is
consummated.

(j)    “ Qualifying Termination ” means a Separation resulting from (i) a termination by the Company of the Executive’s employment for any reason other
than Cause, or (ii) a voluntarily resignation by the Executive of his or her employment for Good Reason. Termination due to Executive’s death or Executive’s
disability will not constitute a Qualifying Termination.

(k)    “ Separation ” means a “ separation from service ,” as defined in the regulations under Section 409A of the Code.

 
5. S UCCESSORS .

(a)     Company’s Successors . The Company shall require any successor (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets, by an agreement in substance and form satisfactory to the Executive, to
assume this Agreement and to agree expressly to perform this Agreement in the same manner and to the same extent as the Company would be required to perform
it in the absence of a succession. For all purposes under this Agreement, the term “ Company ” shall include any successor to the Company’s business and/or
assets or which becomes bound by this Agreement by operation of law.

(b)     Executive’s Successors . This Agreement and all rights of the Executive hereunder shall inure to the benefit of, and be enforceable by, the Executive’s
personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
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6. G OLDEN P ARACHUTE T AXES .

(a)     Best After-Tax Result . In the event that any payment or benefit received or to be received by Executive pursuant to this Agreement or otherwise (“
Payments ”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code and (ii) but for this subsection (a), be subject to the
excise tax imposed by Section 4999 of the Code, any successor provisions, or any comparable federal, state, local or foreign excise tax (“ Excise Tax ”), then,
subject to the provisions of Section 6(b) hereof, such Payments shall be either (A) provided in full pursuant to the terms of this Agreement or any other applicable
agreement, or (B) provided as to such lesser extent which would result in no portion of such Payments being subject to the Excise Tax (“ Reduced Amount ”),
whichever of the foregoing amounts, taking into account the applicable federal, state, local and foreign income, employment and other taxes and the Excise Tax
(including, without limitation, any interest or penalties on such taxes), results in the receipt by Executive, on an after-tax basis, of the greatest amount of payments
and benefits provided for hereunder or otherwise, notwithstanding that all or some portion of such Payments may be subject to the Excise Tax. Unless the Company
and Executive otherwise agree in writing, any determination required under this Section shall be made by independent tax counsel designated by the Company and
reasonably acceptable to Executive (“ Independent Tax Counsel ”), whose determination shall be conclusive and binding upon Executive and the Company for all
purposes. For purposes of making the calculations required under this Section 6(a) , Independent Tax Counsel may make reasonable assumptions and
approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the
Code; provided that Independent Tax Counsel shall assume that Executive pays all taxes at the highest marginal rate. The Company and Executive shall furnish to
Independent Tax Counsel such information and documents as Independent Tax Counsel may reasonably request in order to make a determination under this
Section. The Company shall bear all costs that Independent Tax Counsel may reasonably incur in connection with any calculations contemplated by this Section. In
the event that Section 6(a)(ii)(B) above applies, then based on the information provided to Executive and the Company by Independent Tax Counsel, Executive
may, in Executive’s sole discretion and within 30 days of the date on which Executive is provided with the information prepared by Independent Tax Counsel,
determine which and how much of the Payments (including the accelerated vesting of equity compensation awards) to be otherwise received by Executive shall be
eliminated or reduced (as long as after such determination the value (as calculated by Independent Tax Counsel in accordance with the provisions of Sections 280G
and 4999 of the Code) of the amounts payable or distributable to Executive equals the Reduced Amount). If the Internal Revenue Service (the “ IRS ”) determines
that any Payment is subject to the Excise Tax, then Section 6(b) hereof shall apply, and the enforcement of Section 6(b) shall be the exclusive remedy to the
Company.

(b)     Adjustments . If, notwithstanding any reduction described in Section 6(a) hereof (or in the absence of any such reduction), the IRS determines that
Executive is liable for the Excise Tax as a result of the receipt of one or more Payments, then Executive shall be obligated to surrender or pay back to the
Company, within 120 days after a final IRS determination, an amount of such payments or benefits equal to the “ Repayment Amount .” The Repayment Amount
with respect to such Payments shall be the smallest such amount, if any, as shall be required to be surrendered or paid to the Company so that Executive’s net
proceeds with respect to such Payments (after taking into account the payment of the Excise Tax imposed on such Payments) shall be maximized. Notwithstanding
the foregoing, the Repayment Amount with respect to such Payments shall be zero if a Repayment Amount of more than zero would not eliminate the Excise Tax
imposed on such Payments or if a Repayment Amount of more than zero would not maximize the net amount received by Executive from the Payments. If the
Excise Tax is not eliminated pursuant to this Section 6(b) , Executive shall pay the Excise Tax.
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7. M ISCELLANEOUS  P ROVISIONS .

(a)     Section 409A . For purposes of Section 409A of the Code, if the Company determines that Executive is a “ specified employee ” under Code Section
409A(a)(2)(B)(i) at the time of a Separation, then (i) the severance benefits under Section  2 , to the extent subject to Code Section 409A, will commence during the
seventh month after the Executive’s Separation and (ii) will be paid in a lump sum on the earliest practicable date permitted by Section 409A(a)(2) of the Code.
Any termination of Executive’s employment is intended to constitute a Separation from Service and will be determined consistent with the rules relating to a “
separation from service ” as such term is defined in Treasury Regulation Section 1.409A-1. It is intended that each installment of the payments provided hereunder
constitute separate “payments” for purposes of Treasury Regulation Section 1.409A-2(b)(2)(i). It is further intended that payments hereunder satisfy, to the greatest
extent possible, the exemption from the application of Section 409A of the Code (and any state law of similar effect) provided under Treasury Regulation Section
1.409A-1(b)(4) (as a “ short-term deferral ”). To the extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the
Code, the provision will be read in such a manner so that all payments hereunder comply with Section 409A of the Code. Except as otherwise expressly provided
herein, to the extent any expense reimbursement or the provision of any in-kind benefit under this Policy is determined to be subject to Section 409A of the Code,
the amount of any such expenses eligible for reimbursement, or the provision of any in-kind benefit, in one calendar year shall not affect the expenses eligible for
reimbursement in any other taxable year (except for any lifetime or other aggregate limitation applicable to medical expenses), in no event shall any expenses be
reimbursed after the last day of the calendar year following the calendar year in which Executive incurred such expenses, and in no event shall any right to
reimbursement or the provision of any in-kind benefit be subject to liquidation or exchange for another benefit.

(b)     Other Severance Arrangements . Except as otherwise specified herein, this Agreement represents the entire agreement between you and the
Company with respect to any and all severance arrangements, vesting acceleration arrangements and post-termination stock option exercise period arrangements,
and supersedes and replaces any and all prior verbal or written discussions, negotiations and/or agreements between the Executive and the Company relating to the
subject matter hereof, including but not limited to, any and all prior agreements governing any Equity Award, severance and salary continuation arrangements,
programs and plans which were previously offered by the Company to the Executive, and change in control and severance arrangements pursuant to an
employment agreement or offer letter, and Executive hereby waives Executive’s rights to any and all such other severance or acceleration payments or benefits, as
applicable.

(c)     Dispute Resolution . To ensure rapid and economical resolution of any and all disputes that might arise in connection with this Agreement, Executive
and the Company agree that any and all disputes, claims, and causes of action, in law or equity, arising from or relating to this Agreement or its enforcement,
performance, breach, or interpretation, will be resolved solely and exclusively by final, binding, and confidential arbitration, by a single arbitrator, in Orange
County, CA, and conducted by the American Arbitration Association under its then-existing employment rules and procedures. Nothing in this section, however, is
intended to prevent either party from obtaining injunctive relief in court to prevent irreparable harm pending the conclusion of any such arbitration. Each party to
an arbitration or litigation hereunder shall be responsible for the payment of its own attorneys’ fees.

(d)     Notice . Notices and all other communications contemplated by this Agreement shall be in writing and shall be deemed to have been duly given when
personally delivered or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or deposited with Federal Express
Corporation, with shipping charges prepaid. In the case of the Executive, mailed notices shall be addressed to him or her at the home address which he or she most
recently communicated to the Company
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in writing. In the case of the Company, mailed notices shall be addressed to its corporate headquarters, and all notices shall be directed to the attention of its
Secretary.

(e)     Amendment; Waiver . This Agreement may not be amended or waived except by a writing signed by Executive and by a duly authorized
representative of the Company other than Executive. No provision of this Agreement shall be modified, waived, superseded or discharged unless the modification,
waiver or discharge is agreed to in writing and signed by the Executive and by an authorized officer of the Company (other than the Executive) and, to the extent it
supersedes this Agreement, that this Agreement is referred to by date. No waiver by either party of any breach of, or of compliance with, any condition or provision
of this Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at another time.

(f)     Withholding Taxes . All payments made under this Agreement shall be subject to reduction to reflect taxes or other charges required to be withheld by
law.

(g)     Severability . The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any
other provision hereof, which shall remain in full force and effect.

(h)     No Retention Rights . Nothing in this Agreement shall confer upon the Executive any right to continue in service for any period of specific duration
or interfere with or otherwise restrict in any way the rights of the Company or any subsidiary of the Company or of the Executive, which rights are hereby
expressly reserved by each, to terminate his or her service at any time and for any reason, with or without Cause.

(i)     Choice of Law . The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of California
(other than their choice-of-law provisions).

[S IGNATURE P AGE F OLLOWS ]
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IN WITNESS WHEREOF , each of the parties has executed this Severance and Change in Control Agreement , in the case of the Company by its
duly authorized officer, as of the day and year first above written.
 

  ALTERYX, INC.

    
[Name]   By:

  Title:

[S IGNATURE P AGE TO THE S EVERANCE AND C HANGE IN C ONTROL A GREEMENT ]
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E XECUTIVE A DDENDUM TO THE
S EVERANCE AND C HANGE IN C ONTROL A GREEMENT

This Executive Addendum incorporates and is governed by the Severance and Change in Control Agreement by and between                      (the “
Executive ”) and Alteryx, Inc., a Delaware corporation (the “ Company ”). Collectively, these documents are referred to as the “ Agreement ”.

Q UALIFYING T ERMINATION O THER THAN D URING A C HANGE IN C ONTROL P ERIOD

Severance Multiple (Other than During a Change in Control Period)

As used in Section 2(a)(i) of the Agreement, the “ Severance Multiple (Other than During a Change in Control Period) ” shall mean:      months of
the Executive’s base salary at the rate in effect when the Qualifying Termination occurred. [For CEO: 12 months; For C-Suite who are not founders:
9 months; For SVPs: 6 months]

COBRA Continuation Period (Other than During a Change in Control Period)

As used in Section 2(a)(ii) of the Agreement, the “ COBRA Continuation Period (Other than During a Change in Control Period) ” shall mean:
     months. [For CEO: 12 months; For C-Suite who are not founders: 9 months; For SVPs: 6 months]

Q UALIFYING T ERMINATION D URING A C HANGE IN C ONTROL P ERIOD

Severance Multiple (During a Change in Control Period)

As used in Section 2(b)(i) of the Agreement, the “ Severance Multiple (During a Change in Control Period) ” shall mean:      months of the
Executive’s base salary at the rate in effect when the Qualifying Termination occurred or when the Change in Control occurred, whichever is greater.
[For CEO: 18 months; For C-Suite: 12 months; For SVPs: 9 months]

COBRA Continuation Period (During a Change in Control Period)

As used in Section 2(b)(ii) of the Agreement, the “ COBRA Continuation Period (During a Change in Control Period) ” shall mean:      months.
[For CEO: 18 months; For C-Suite: 12 months; For SVPs: 9 months]

[S IGNATURE P AGE F OLLOWS ]
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IN WITNESS WHEREOF , each of the parties has executed this Executive Addendum to the Severance and Change in Control Agreement , in
the case of the Company by its duly authorized officer, as of the day and year first above written.
 

  ALTERYX, INC.

    
[Name]   By:  

  Title:  

[S IGNATURE P AGE TO THE E XECUTIVE A DDENDUM TO THE
S EVERANCE AND C HANGE IN C ONTROL A GREEMENT ]
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Exhibit 21.1

Subsidiaries of Alteryx, Inc.
 

Name of Subsidiary   Jurisdiction
Alteryx Canada Inc.   Canada
Alteryx Cayman   Cayman Islands
Alteryx Cayman II   Cayman Islands
Alteryx GmbH   Germany
Alteryx UK Ltd   England and Wales



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S-1 of Alteryx, Inc. of our report dated February 24, 2017 relating to the financial statements,
which appears in such Registration Statement. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 24, 2017



Exhibit 99.1

International Data Corporation

December 2, 2016
Alteryx, Inc.
3345 Michelson Drive, Suite 400
Irvine, California 92612

Alteryx, Inc. (the “ Company
”) has requested that International Data Corporation (“ IDC
”) execute this letter in connection with a proposed initial public offering
by the Company (the “ IPO
”). In connection with the IPO, the Company will be filing a registration statement on Form S-1 (the “ Registration
Statement
”) with
the Securities and Exchange Commission. In response to such request, please be advised as follows:

1. IDC consents to the use and reference to IDC’s name and to the reports entitled “The Digital  Universe of Opportunities: Rich Data and the Increasing
Value  of  the  Internet  of  Things”  dated  April  2014,  “Worldwide  Business  Analytics  Software  Forecast,  2016-2020”  dated  August  2016 and  “The  State  of  Self-
Service Data Preparation and Analysis Using Spreadsheets” dated November 2016.

2. IDC consents to the use by the Company of the research data substantially in the form furnished hereto as  Exhibit A , which will be included as part of the
Registration Statement. In granting such consent, IDC represents that, to its knowledge, the statements made in such research data are accurate and fairly present
the matters referred to therein.
 

Sincerely,

International Data Corporation

By:  /s/ Dan Vesset

Name:  Dan Vesset

Title:  Group Vice President

Date:  12/2/2016



Exhibit A

“According  to  IDC,  the  worldwide  market  for  business  analytics  software  represented  approximately  $41  billion  in  2015  and is  expected  to  grow  to
approximately $61 billion in 2020. Within the broader business analytics  software market,  our solutions currently address the business intelligence and analytic
tools, analytic data integration and spatial information analysis markets, which collectively represented approximately $18 billion in 2015 and are expected to grow
to approximately $27 billion in 2020.”

“According to a separate IDC study that we commissioned, an estimated 21 million spreadsheet users worldwide will work on advanced data preparation and
analytics in 2016.”

“In  the  same  study,  IDC  estimated  that  over  80%  of spreadsheet  users  are  using  manual  copy  and  paste  methods  to  acquire  data.  The  IDC  study  also
estimated that in the United States alone, there is a cost to companies of approximately $60 billion per year associated with time spent by data workers repeating
processes when data sources are updated.”

“The amount of data and diversity of its type, format, and source location are rapidly increasing. Based on the EMC Digital Universe Study with research
and analysis by IDC, IDC estimates that the quantity of data will double every two years and reach 44 trillion gigabytes by 2020.”



Exhibit 99.2

Harvard Business School Publishing

December 2, 2016
Alteryx, Inc.
3345 Michelson Drive, Suite 400
Irvine, California 92612

Alteryx, Inc. (the “ Company
”) has requested that Harvard Business School Publishing (“ HBR
”) execute this letter in connection with a proposed initial public
offering by the Company (the “ IPO
”). In connection with the IPO, the Company will be filing a registration statement on Form S-1 (the “ Registration
Statement
”) with the Securities and Exchange Commission. In response to such request, please be advised as follows:

1.  HBR consents  to  the use and reference to  Harvard Business  Review’s name and to the report  entitled  “Data Blending:  A Powerful  Method for  Faster,
Easier Decisions” dated August 2015.

2. HBR consents to the use by the Company of the research data substantially in the form furnished hereto as  Exhibit A , which will be included as part of
the  Registration  Statement.  In  granting  such  consent,  HBR represents  that,  to  its  knowledge,  the  statements  made in  such  research  data  are  accurate  and  fairly
present the matters referred to therein.
 

Sincerely,

Harvard Business School Publishing

By:  /s/ Alex Clemente

Name:  Alex Clemente

Title:  Managing Director

Date:  12/2/2016

 



Exhibit A

“For example,  a 2015 Harvard Business Review study that  we sponsored found that 64% of organizations use five or more sources of data for analytical
purposes.”


