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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer,  a non-accelerated filer,  a smaller reporting company, or an emerging growth company. See the definitions of
“large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒ Small reporting company ☐

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 13(a) of the Exchange Act. ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☐ No ☒
As of May 14, 2021, there were 296.1 million shares of the registrant’s Class A common stock, par value of $0.0001 per share, outstanding.

 We are  a  Delaware  corporation  with  a  globally  distributed  workforce  and  no  corporate  headquarters.  Under  the  Securities  and  Exchange  Commission's  rules,  we  are  required  to  designate  a  “principal
executive office.” For purposes of this report, we have designated our office in Bozeman, Montana as our principal executive office, as that is where our Chief Executive Officer and Chief Financial Officer
are based.
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, (Securities Act),
and Section 21E of the Securities Exchange Act of 1934, as amended (Exchange Act), about us and our industry that involve substantial risks and uncertainties. All statements
other than statements of historical facts contained in this report, including statements regarding our future results of operations and financial condition, business strategy, and
plans  and  objectives  of  management  for  future  operations,  are  forward-looking  statements.  In  some  cases,  forward-looking  statements  may  be  identified  by  words  such  as
“anticipate,”  “believe,”  “continue,”  “could,”  “design,”  “estimate,”  “expect,”  “intend,”  “may,”  “plan,”  “potentially,”  “predict,”  “project,”  “should,”  “will,”  “would,”  or  the
negative of these terms or other similar expressions. These forward-looking statements include, but are not limited to, statements concerning the following:

• our expectations regarding our revenue, expenses, and other operating results, including statements relating to the portion of our remaining performance obligations
that we expect to be recognized as revenue in future periods;

• our ability to acquire new customers and successfully retain existing customers;

• our ability to increase consumption on our platform;

• our ability to achieve or sustain our profitability;

• future investments in our business, our anticipated capital expenditures, and our estimates regarding our capital requirements;

• the costs and success of our sales and marketing efforts, and our ability to promote our brand;

• our growth strategies for, and market acceptance of, our platform and the Data Cloud, as well as our ability to execute such strategies;

• our reliance on key personnel and our ability to identify, recruit, and retain skilled personnel;

• our ability to effectively manage our growth, including any international expansion;

• our ability to protect our intellectual property rights and any costs associated therewith;

• the  effects  of  the  COVID-19  pandemic  or  other  public  health  crises  and  their  related  public  health  measures  on  our  business,  the  business  of  our  customers  and
partners, and the economy;

• our ability to compete effectively with existing competitors and new market entrants; and

• the growth rates of the markets in which we compete.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this Quarterly Report on Form 10-Q.

Forward-looking statements are based on our management’s beliefs and assumptions and on information currently available. These forward-looking statements are subject
to a number of known and unknown risks, uncertainties and assumptions, including risks described in the section titled “Risk Factors” and elsewhere in this Quarterly Report
on Form 10-Q. Other sections of this Quarterly Report on Form 10-Q may include additional factors that could harm our business and financial performance. Moreover, we
operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for our management to predict all risk factors
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 from those contained
in, or implied by, any forward-looking statements.
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You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events and circumstances reflected in the forward-
looking statements will be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future
results,  levels  of  activity,  performance,  or  achievements.  Except  as  required by law,  we undertake no obligation to  update  publicly  any forward-looking statements  for  any
reason after the date of this report or to conform these statements to actual results or to changes in our expectations. You should read this Quarterly Report on Form 10-Q and
the documents that we reference in this Quarterly Report on Form 10-Q and have filed as exhibits to this report with the understanding that our actual future results, levels of
activity, performance, and achievements may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements.

Investors  and  others  should  note  that  we  may  announce  material  business  and  financial  information  to  our  investors  using  our  investor  relations  website
(investors.snowflake.com), our filings with the Securities and Exchange Commission (SEC), webcasts, press releases, and conference calls. We use these mediums, including
our website, to communicate with investors and the general public about our company, our products, and other issues. It is possible that the information that we make available
on our website may be deemed to be material  information.  We therefore encourage investors and others interested in our company to review the information that  we make
available on our website.

PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)
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SNOWFLAKE INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share data)
(unaudited)

April 30, 2021 January 31, 2021

Assets
Current assets:

Cash and cash equivalents $ 644,674 $ 820,177 
Short-term investments 3,285,751 3,087,887 
Accounts receivable, net 166,337 294,017 
Deferred commissions, current 35,448 32,371 
Prepaid expenses and other current assets 89,126 66,200 

Total current assets 4,221,336 4,300,652 
Long-term investments 1,177,675 1,165,275 
Property and equipment, net 77,075 68,968 
Operating lease right-of-use assets 182,057 186,818 
Goodwill 8,449 8,449 
Intangible assets, net 29,772 16,091 
Deferred commissions, non-current 89,858 86,164 
Other assets 142,788 89,322 

Total assets $ 5,929,010 $ 5,921,739 
Liabilities and Stockholders’ Equity

Current liabilities:
Accounts payable $ 4,371 $ 5,647 
Accrued expenses and other current liabilities 116,807 125,315 
Operating lease liabilities, current 20,734 19,650 
Deferred revenue, current 635,086 638,652 

Total current liabilities 776,998 789,264 
Operating lease liabilities, non-current 179,796 184,887 
Deferred revenue, non-current 3,650 4,194 
Other liabilities 10,245 6,923 

Total liabilities 970,689 985,268 
Commitments and contingencies (Note 9)

Stockholders’ equity:
Preferred stock; $0.0001 par value per share; 200,000,000 shares authorized as of April 30, 2021 and

January 31, 2021; zero shares issued and outstanding as of April 30, 2021 and January 31, 2021 — — 
Class A common stock; $0.0001 par value per share; 2,500,000,000 shares authorized as of April 30,

2021 and January 31, 2021; 295,790,115 and 111,374,416 shares issued and outstanding as of April 30,
2021 and January 31, 2021, respectively 30 11 

Class B common stock; $0.0001 par value per share; 185,461,432 and 355,000,000 shares authorized as
of April 30, 2021 and January 31, 2021, respectively; zero and 176,543,188 shares issued and
outstanding as of April 30, 2021 and January 31, 2021, respectively — 17 

Additional paid-in capital 6,400,566 6,175,425 
Accumulated other comprehensive income 366 439 
Accumulated deficit (1,442,641) (1,239,421)

Total stockholders’ equity 4,958,321 4,936,471 
Total liabilities and stockholders’ equity $ 5,929,010 $ 5,921,739 

________________
On March 1, 2021, all shares of the Company’s then-outstanding Class B common stock were automatically converted into the same number of shares of Class A common stock, pursuant to the terms of
the Company’s amended and restated certificate of incorporation. No additional shares of Class B common stock will be issued following such conversion. See Note 11 for further details.

See accompanying notes to condensed consolidated financial statements.

(1)

(1)

(1)
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SNOWFLAKE INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share data)
(unaudited)

Three Months Ended April 30,
2021 2020

Revenue $ 228,914 $ 108,815 
Cost of revenue 97,346 42,557 
Gross profit 131,568 66,258 
Operating expenses:

Sales and marketing 166,804 97,877 
Research and development 109,796 33,278 
General and administrative 60,563 31,506 

Total operating expenses 337,163 162,661 
Operating loss (205,595) (96,403)
Interest income 2,612 2,448 
Other income (expense), net (488) 67 
Loss before income taxes (203,471) (93,888)
Benefit from income taxes (251) (244)
Net loss $ (203,220) $ (93,644)

Net loss per share attributable to Class A and Class B common stockholders – basic and diluted $ (0.70) $ (1.72)
Weighted-average shares used in computing net loss per share attributable to Class A and Class B

common stockholders – basic and diluted 291,385,850 54,304,138 

________________
On March 1, 2021, all shares of the Company’s then-outstanding Class B common stock were automatically converted into the same number of shares of Class A common stock, pursuant to the terms of
the Company’s amended and restated certificate of incorporation. No additional shares of Class B common stock will be issued following such conversion. See Note 11 for further details.

See accompanying notes to condensed consolidated financial statements.

(1)

(1)

(1)
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SNOWFLAKE INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(in thousands) 
(unaudited)

Three Months Ended April 30,
2021 2020

Net loss $ (203,220) $ (93,644)
Other comprehensive income (loss):

Foreign currency translation adjustments 352 — 
Net change in unrealized gains or losses on available-for-sale securities (425) 1,279 

Total other comprehensive income (loss) (73) 1,279 
Comprehensive loss $ (203,293) $ (92,365)

See accompanying notes to condensed consolidated financial statements.
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SNOWFLAKE INC.
CONDENSED CONSOLIDATED STATEMENTS OF REDEEMABLE CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY (DEFICIT)

(in thousands, except share and per share data)
(unaudited)

Three Months Ended April 30, 2021
Redeemable Convertible

Preferred Stock
Class A and Class B

Common Stock Additional 
Paid-in 
Capital

Accumulated
Other 

Comprehensive 
Income

Accumulated 
Deficit

Total 
Stockholders’ 

EquityShares Amount Shares Amount

BALANCE—
January 31, 2021 — $ — 287,917,604 $ 28 $ 6,175,425 $ 439 $ (1,239,421) $ 4,936,471 

Issuance of common
stock upon
exercise of stock
options — — 7,081,859 2 41,215 — — 41,217 

Issuance of common
stock under
employee stock
purchase plan — — 258,807 — 26,398 — — 26,398 

Vesting of early
exercised stock
options and
restricted common
stock — — — — 215 — — 215 

Vesting of restricted
stock units — — 531,845 — — — — — 

Stock-based
compensation — — — — 157,313 — — 157,313 

Other comprehensive
loss — — — — — (73) — (73)

Net loss — — — — — — (203,220) (203,220)
BALANCE—

April 30, 2021 — $ — 295,790,115 $ 30 $ 6,400,566 $ 366 $ (1,442,641) $ 4,958,321 

Three Months Ended April 30, 2020

Redeemable Convertible Preferred Stock
Class B 

Common Stock Additional 
Paid-in 
Capital

Accumulated 
Other 

Comprehensive
Income

Accumulated 
Deficit

Total 
Stockholders’ 

DeficitShares Amount Shares Amount

BALANCE—
January 31, 2020 169,921,272 $ 936,474 55,452,421 $ 6 $ 155,340 $ 216 $ (700,319) $ (544,757)

Issuance of Series G-
1 and Series G-2
redeemable
convertible
preferred stock at
$38.77 per share,
net of issuance
costs of $230 12,349,827 478,573 — — — — — — 

Issuance of common
stock upon
exercise of stock
options — — 4,945,720 — 10,872 — — 10,872 

Repurchase of early
exercised stock
options and
restricted
common stock — — (40,000) — — — — — 

Vesting of early
exercised stock
options and
restricted
common stock — — — — 1,199 — — 1,199 

Stock-based
compensation — — — — 21,005 — — 21,005 

Other
comprehensive
income — — — — — 1,279 — 1,279 

Net loss — — — — — — (93,644) (93,644)
BALANCE—

April 30, 2020 182,271,099 $ 1,415,047 60,358,141 $ 6 $ 188,416 $ 1,495 $ (793,963) $ (604,046)

________________
On March 1, 2021, all shares of the Company’s then-outstanding Class B common stock were automatically converted into the same number of shares of Class A common stock, pursuant to the terms of
the Company’s amended and restated certificate of incorporation. No additional shares of Class B common stock will be issued following such conversion. See Note 11 for further details.

See accompanying notes to condensed consolidated financial statements.

(1)

(1)
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SNOWFLAKE INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

Three Months Ended April 30,
2021 2020

Cash flows from operating activities:
Net loss $ (203,220) $ (93,644)
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:

Depreciation and amortization 4,684 1,522 
Non-cash operating lease costs 8,509 8,125 
Amortization of deferred commissions 8,316 7,226 
Stock-based compensation, net of amounts capitalized 151,014 20,445 
Net amortization (accretion) of premiums (discounts) on investments 13,019 (53)
Other 1,214 (175)

Changes in operating assets and liabilities:
Accounts receivable 127,179 82,701 
Deferred commissions (14,749) (5,544)
Prepaid expenses and other assets (54,357) (8,946)
Accounts payable (1,245) (2,857)
Accrued expenses and other liabilities (6,567) (5,155)
Operating lease liabilities (7,833) (7,587)
Deferred revenue (4,110) (2,650)

Net cash provided by (used in) operating activities 21,854 (6,592)
Cash flows from investing activities:

Purchases of property and equipment (6,430) (2,033)
Capitalized internal-use software development costs (2,480) (2,189)
Purchases of intangible assets (10,460) (6,000)
Purchases of investments (1,145,670) (253,824)
Sales of investments 384,383 — 
Maturities and redemptions of investments 516,588 92,042 

Net cash used in investing activities (264,069) (172,004)
Cash flows from financing activities:

Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs — 478,573 
Proceeds from early exercised stock options — 159 
Proceeds from exercise of stock options 41,402 10,872 
Proceeds from issuance of common stock under the employee stock purchase plan 26,398 — 
Repurchases of early exercised stock options and restricted common stock — (30)
Payments of deferred offering costs — (105)

Net cash provided by financing activities 67,800 489,469 
Effect of exchange rate changes on cash, cash equivalents and restricted cash 19 — 
Net increase (decrease) in cash, cash equivalents, and restricted cash (174,396) 310,873 
Cash, cash equivalents, and restricted cash—beginning of period 835,193 141,976 

Cash, cash equivalents, and restricted cash—end of period $ 660,797 $ 452,849 

Supplemental disclosures of non-cash investing and financing activities:
Property and equipment included in accounts payable and accrued expenses $ 3,469 $ 929 
Stock-based compensation included in capitalized software development costs $ 6,210 $ 560 
Intangible assets included in accrued expenses and other liabilities $ 5,039 $ — 

Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents $ 644,674 $ 437,560 
Restricted cash – included in other assets and prepaid expenses and other current assets 16,123 15,289 

Total cash, cash equivalents and restricted cash $ 660,797 $ 452,849 

See accompanying notes to condensed consolidated financial statements.
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SNOWFLAKE INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

1. Organization and Description of Business

Description of Business

Snowflake Inc.  (Snowflake or the Company) provides a  cloud-based data platform,  which enables  customers  to consolidate  data  to drive meaningful  business  insights,
build data-driven applications, and share data. The Company provides its platform through a customer-centric, consumption-based business model, only charging customers for
the resources they use. Through its platform, the Company delivers the Data Cloud, an ecosystem where Snowflake customers, partners, data providers, and data consumers can
break down data silos and derive value from rapidly growing data sets in secure, governed, and compliant ways. Snowflake was incorporated in the state of Delaware on July
23, 2012.

2. Basis of Presentation and Summary of Significant Accounting Policies

Fiscal Year

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

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (GAAP) and applicable rules and regulations of the U.S. Securities and Exchange Commission (SEC) regarding interim financial reporting. Accordingly,
they do not include all  disclosures normally required in annual consolidated financial  statements prepared in accordance with GAAP. Therefore,  these unaudited condensed
consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes included in the Company’s Annual Report on Form
10-K for the fiscal year ended January 31, 2021, which was filed with the SEC on March 31, 2021.

In management’s opinion, these unaudited condensed consolidated financial statements have been prepared on the same basis as the annual financial statements and reflect
all adjustments, which include only normal recurring adjustments necessary for the fair statement of the Company’s financial position as of April 30, 2021 and the results of
operations for the three months ended April 30, 2021. The results of operations for the three months ended April 30, 2021 are not necessarily indicative of the results to be
expected for the full year or any other future interim or annual period.

Principles of Consolidation

The condensed consolidated financial statements include the accounts of Snowflake Inc. and its wholly-owned subsidiaries. All intercompany transactions and balances
have been eliminated in consolidation.

Segment Information

The  Company  has  a  single  operating  and  reportable  segment.  The  Company’s  chief  operating  decision  maker  is  its  Chief  Executive  Officer,  who  reviews  financial
information presented on a consolidated basis for purposes of making operating decisions, assessing financial performance, and allocating resources. For information regarding
the Company’s long-lived assets and revenue by geographic area, see Note 14.
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Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the condensed consolidated financial statements and accompanying notes. Such estimates include, but are not limited to, stand-alone selling prices (SSP) for each
distinct performance obligation, internal-use software development costs, expected period of benefit for deferred commissions, the useful lives of long-lived assets, the carrying
value of operating lease right-of-use assets, valuation of the Company’s common stock prior to its initial public offering (IPO) in September 2020, stock-based compensation,
and accounting for income taxes.

The Company bases its  estimates  on historical  experience and also on assumptions that  management considers reasonable.  The Company assesses these estimates  on a
regular basis;  however,  actual  results  could differ  from these estimates due to risks and uncertainties,  including uncertainty in the current  economic environment due to the
COVID-19 pandemic.

Summary of Significant Accounting Policies

Notwithstanding  the  addition  of  policies  described  below  for  accounts  receivable  and  investments,  there  were  no  significant  changes  to  the  Company’s  significant
accounting policies disclosed in “Note 2 – Basis of Presentation and Summary of Significant Accounting Policies” of the Company’s Annual Report on Form 10-K for the
fiscal year ended January 31, 2021, which was filed with the SEC on March 31, 2021.

Accounts Receivable

Accounts receivable includes billed and unbilled receivables,  net of allowance for credit  losses. Trade accounts receivable are recorded at invoiced amounts and do not
bear  interest.  The  allowance  for  credit  losses  is  estimated  based  on  the  Company’s  assessment  of  the  collectibility  of  accounts  receivable  by  considering  various  factors,
including  the  age  of  each  outstanding  invoice,  the  collection  history  of  each  customer,  historical  write-off  experience,  current  economic  conditions,  and  reasonable  and
supportable forecasts of future economic conditions over the life of the receivable. The Company assesses collectibility by reviewing accounts receivable on an aggregate basis
when similar  characteristics  exist  and on an individual  basis  when specific  customers with collectibility  issues are  identified.  Accounts receivable  deemed uncollectible  are
charged  against  the  allowance  for  credit  losses  when identified.  Allowance  for  credit  losses  was  $1.6  million  and  $2.6  million  as  of  April  30,  2021 and  January  31,  2021,
respectively.

Investments

The  Company’s  investments  in  marketable  debt  securities  have  been  classified  and  accounted  for  as  available-for-sale  and  are  recorded  at  estimated  fair  value.  The
Company classifies its marketable debt securities as either short-term or long-term at each balance sheet date based on each instrument’s underlying contractual maturity date.
Short-term investments are investments with original maturities of less than one year when purchased.

For available-for-sales debt securities in an unrealized loss position, the Company first assesses whether it intends to sell or it is more likely than not that the Company will
be required to sell the security before the recovery of its entire amortized cost basis. If either of these criteria is met, the security’s amortized cost basis is written down to fair
value through other income (expense), net in the condensed consolidated statements of operations. If neither of these criteria is met, the Company further assesses whether the
decline in fair value below amortized cost is due to credit or non-credit related factors. In making this assessment, the Company considers the extent to which fair value is less
than amortized cost, any changes to the rating of the security by a rating agency, and any adverse conditions specifically related to the security, among other factors. Credit
related unrealized losses are recognized as an allowance on the condensed consolidated balance sheets with a corresponding charge in the other income (expense), net in the
condensed consolidated statements of operations. Non-credit related unrealized losses and unrealized gains on available-for-sale debt securities are included in accumulated
other comprehensive income (loss).

Realized  gains  and  losses  are  determined  based  on  the  specific  identification  method  and  are  reported  in  other  income  (expense),  net  in  the  condensed  consolidated
statements of operations.
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Recently Adopted Accounting Pronouncements

In June 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2016-13, Financial Instruments—Credit Losses (Topic
326): Measurement of Credit Losses on Financial Instruments, which requires a financial asset measured at amortized cost basis to be presented at the net amount expected to
be  collected,  with  further  clarifications  made  more  recently.  For  trade  receivables,  loans,  and  other  financial  instruments,  the  Company  will  be  required  to  use  a  forward-
looking expected loss model rather than the incurred loss model for recognizing credit losses which reflects losses that are probable. Credit losses relating to available-for-sale
debt  securities  are  required  to  be  recorded  through  an  allowance  for  credit  losses  rather  than  as  a  reduction  in  the  amortized  cost  basis  of  the  securities.  This  guidance  is
effective for the Company for its fiscal year beginning February 1, 2023 and interim periods within that fiscal year, and requires a cumulative effect adjustment to the balance
sheet  as  of  the  beginning  of  the  first  reporting  period  in  which  the  guidance  is  effective.  Early  adoption  is  permitted.  The  Company  early  adopted  this  guidance  effective
February 1, 2021 on a modified retrospective basis, and the adoption did not result in any cumulative effect adjustment in its condensed consolidated financial statements.

In  August  2018,  the  FASB  issued  ASU  No.  2018-15, Intangibles—Goodwill  and  Other—Internal-Use  Software  (Subtopic  350-40):  Customer’s  Accounting  for
Implementation Costs Incurred in a Cloud Computing Arrangement that is a Service Contract, which aligns the requirements for capitalizing implementation costs incurred in
a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting
arrangements that include an internal-use software license). The accounting for the service element of a hosting arrangement that is a service contract is not affected by this
new guidance. This new guidance is effective for the Company for its fiscal year beginning February 1, 2021 and interim periods within its fiscal year beginning February 1,
2022, and early adoption is permitted. The Company adopted this guidance effective February 1, 2021 on a prospective basis, and the adoption did not have a material impact
on its condensed consolidated financial statements.

In December 2019,  the FASB issued ASU No. 2019-12, Income Taxes (Topic 740):  Simplifying the Accounting for Income Taxes, which simplifies  the accounting for
income taxes by eliminating some exceptions to the general approach in ASC 740, Income Taxes (ASC 740) in order to reduce cost and complexity of its application. This new
guidance is effective for the Company for its fiscal year beginning February 1, 2022 and interim periods within its fiscal year beginning February 1, 2023, and early adoption is
permitted. Most amendments within this guidance are required to be applied on a prospective basis, while certain amendments must be applied on a retrospective or modified
retrospective  basis.  The  Company  early adopted  this  guidance  effective  February  1,  2021,  and  the  adoption  did  not have  a  material  impact  on  its  condensed  consolidated
financial statements.
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3. Cash Equivalents and Investments

The  following  is  a  summary  of  the  Company’s  cash  equivalents,  short-term investments,  and  long-term investments  on  the  condensed  consolidated  balance  sheets  (in
thousands):

April 30, 2021

Amortized 
Cost

Gross 
Unrealized 

Gains

Gross 
Unrealized 

Losses
Estimated 
Fair Value

Cash equivalents:
Money market funds $ 327,357 $ — $ — $ 327,357 
Commercial paper 95,596 — (6) 95,590 
Certificates of deposit 36,000 1 — 36,001 
Corporate notes and bonds 9,054 — (2) 9,052 

Total cash equivalents 468,007 1 (8) 468,000 
Investments:

Corporate notes and bonds 2,472,561 485 (812) 2,472,234 
Commercial paper 1,077,606 175 (38) 1,077,743 
U.S. government and agency securities 681,211 170 (36) 681,345 
Certificates of deposit 232,036 69 (1) 232,104 

Total investments 4,463,414 899 (887) 4,463,426 
Total cash equivalents and investments $ 4,931,421 $ 900 $ (895) $ 4,931,426 

January 31, 2021

Amortized 
Cost

Gross 
Unrealized 

Gains

Gross 
Unrealized 

Losses
Estimated 
Fair Value

Cash equivalents:
Money market funds $ 334,891 $ — $ — $ 334,891 
Commercial paper 242,040 2 (5) 242,037 
Corporate notes and bonds 58,969 3 (2) 58,970 
U.S. government securities 23,700 — — 23,700 
Certificates of deposit 23,500 3 — 23,503 

Total cash equivalents 683,100 8 (7) 683,101 
Investments:

Corporate notes and bonds 2,287,006 628 (481) 2,287,153 
U.S. government and agency securities 1,016,059 250 (46) 1,016,263 
Commercial paper 711,389 85 (102) 711,372 
Certificates of deposit 238,278 97 (1) 238,374 

Total investments 4,252,732 1,060 (630) 4,253,162 
Total cash equivalents and investments $ 4,935,832 $ 1,068 $ (637) $ 4,936,263 

As of April  30, 2021, the contractual maturities of the Company’s available-for-sale marketable debt securities did not exceed 36 months. The estimated fair  values of
available-for-sale debt securities, by remaining contractual maturity, are as follows (in thousands):

April 30, 2021
Estimated 
Fair Value

Due within 1 year $ 3,426,394 
Due in 1 year to 3 years 1,177,675 

Total $ 4,604,069 

The Company had no marketable equity securities for any periods presented.
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4. Fair Value Measurements

The Company accounts for certain of its financial assets at fair value. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability
(an exit price) in an orderly transaction between market participants at the reporting date. The accounting guidance establishes a three-tiered hierarchy, which prioritizes the
inputs used in the valuation methodologies in measuring fair value as follows:

Level 1 Inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date.

Level 2 Inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term
of the asset or liability.

Level  3  Inputs: Unobservable  inputs  for  the  asset  or  liability  used  to  measure  fair  value  to  the  extent  that  observable  inputs  are  not  available,  thereby  allowing  for
situations in which there is little, if any, market activity for the asset or liability at the measurement date.

The following table presents the fair value hierarchy for the Company’s assets measured at fair value on a recurring basis as of April 30, 2021 (in thousands):

Level 1 Level 2 Total

Cash equivalents:
Money market funds $ 327,357 $ — $ 327,357 
Commercial paper — 95,590 95,590 
Certificates of deposit — 36,001 36,001 
Corporate notes and bonds — 9,052 9,052 

Short-term investments:
Corporate notes and bonds — 1,433,994 1,433,994 
Commercial paper — 1,077,743 1,077,743 
U.S. government and agency securities — 541,910 541,910 
Certificates of deposit — 232,104 232,104 

Long-term investments:
Corporate notes and bonds — 1,038,240 1,038,240 
U.S. government and agency securities — 139,435 139,435 

Total $ 327,357 $ 4,604,069 $ 4,931,426 
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The following table presents the fair value hierarchy for the Company’s assets measured at fair value on a recurring basis as of January 31, 2021 (in thousands):

Level 1 Level 2 Total

Cash equivalents:
Money market funds $ 334,891 $ — $ 334,891 
Commercial paper — 242,037 242,037 
Corporate notes and bonds — 58,970 58,970 
U.S. government securities — 23,700 23,700 
Certificates of deposit — 23,503 23,503 

Short-term investments:
Corporate notes and bonds — 1,318,573 1,318,573 
U.S. government and agency securities — 829,318 829,318 
Commercial paper — 711,372 711,372 
Certificates of deposit — 228,624 228,624 

Long-term investments:
Corporate notes and bonds — 968,580 968,580 
U.S. government and agency securities — 186,945 186,945 
Certificates of deposit — 9,750 9,750 

Total $ 334,891 $ 4,601,372 $ 4,936,263 

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

The table above does not include the Company’s strategic investments in privately-held equity securities, which are recorded at fair value on a non-recurring basis, or the
Company's  strategic  investments  in  privately-held  debt  securities,  which  are  recorded  at  fair  value  on  a  recurring  basis.  The  estimation  of  fair  value  for  these  investments
requires the use of significant unobservable inputs and, as a result, the Company classifies these assets as Level 3 within the fair value hierarchy. For example, the Company’s
strategic  investments  in  privately-held  equity  securities  are  classified  within  Level  3  in  the  fair  value  hierarchy  because  of  the  valuation  method  using  the  observable
transaction price and other unobservable inputs including the volatility, rights, and obligations of the securities the Company holds.

Strategic investments, which are included in other assets on the condensed consolidated balance sheets, consisted of the following (in thousands):

April 30, 2021 January 31, 2021

Privately-held equity securities $ 66,000 $ 41,000 
Privately-held debt securities $ 500 $ 500 

15



Table of Contents

5. Property and Equipment, Net

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

April 30, 2021 January 31, 2021

Computers, equipment, and software $ 5,146 $ 3,817 
Furniture and fixtures 7,489 6,627 
Leasehold improvements 52,684 41,593 
Capitalized internal-use software development costs 12,855 12,855 
Construction in progress 13,681 16,030 

Total property and equipment 91,855 80,922 
Less: accumulated depreciation and amortization (14,780) (11,954)

Total property and equipment, net $ 77,075 $ 68,968 

________________
Includes $6.4 million and $5.5 million of accumulated amortization related to capitalized internal-use software development costs as of April 30, 2021 and January 31, 2021, respectively.

Depreciation and amortization expense was $2.9 million and $1.1 million for the three months ended April 30, 2021 and 2020, respectively.

6. Intangible Assets and Goodwill

Intangible Assets

Intangible assets, net consisted of the following (in thousands):

April 30, 2021 January 31, 2021

Finite-lived intangible assets
Assembled workforce $ 15,099 $ — 
Developed technology 11,332 11,332 
Patents 7,948 7,948 
Other 47 47 

Total finite-lived intangible assets 34,426 19,327 
Less: accumulated amortization (5,480) (3,662)

Total finite-lived intangible assets, net 28,946 15,665 
Infinite-lived intangible assets - trademarks 826 426 
Total intangible assets, net $ 29,772 $ 16,091 

During the three months ended April 30, 2021, the Company acquired $15.1 million of assembled workforce assets with a useful life of four years and $0.4 million of
infinite-lived trademark intangible assets.

Amortization expense of intangible assets was $1.8 million and $0.4 million for the three months ended April 30, 2021 and 2020, respectively.

(1)

(1)
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As of April 30, 2021, future amortization expense is expected to be as follows (in thousands):

Amount

Fiscal Year Ending January 31,
Remainder of 2022 $ 5,723 
2023 7,631 
2024 7,631 
2025 6,782 
2026 1,179 

Total $ 28,946 

Goodwill

As of April 30, 2021 and January 31, 2021, goodwill was $8.4 million. No goodwill impairments were recorded for each of the three months ended April 30, 2021 and
2020.

7. Accrued Expenses and Other Current Liabilities

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

April 30, 2021 January 31, 2021

Accrued compensation $ 64,706 $ 62,451 
ESPP employee contributions 10,257 22,068 
Accrued professional services 7,524 6,628 
Accrued taxes 6,298 4,498 
Accrued purchases of property and equipment 3,276 6,718 
Accrued third-party cloud infrastructure expenses 3,250 6,648 
Other 21,496 16,304 

Total accrued expenses and other current liabilities $ 116,807 $ 125,315 

8. Deferred Revenue and Remaining Performance Obligations

Revenue recognized for the three months ended April 30, 2021 from amounts included in deferred revenue as of January 31, 2021 was $187.0 million. Revenue recognized
for the three months ended April 30, 2020 from amounts included in deferred revenue as of January 31, 2020 was $90.8 million.

Remaining performance obligations (RPO) represents the amount of contracted future revenue that has not yet been recognized, including both deferred revenue and non-
cancelable  contracted  amounts  that  will  be  invoiced  and  recognized  as  revenue  in  future  periods.  The  Company’s  RPO excludes  performance  obligations  from on-demand
arrangements as there are no minimum purchase commitments associated with these arrangements, and certain time and materials contracts that are billed in arrears.

As of April 30, 2021, the Company’s RPO was $1.4 billion, of which approximately 70% was related to contracts with original terms that exceed one year. The weighted-
average remaining life of the Company’s contracts with original terms that exceed one year was 2.4 years as of April 30, 2021. However, the amount and timing of revenue
recognition are  generally  driven by customer consumption,  which can extend beyond the original  contract  term in cases  where customers  are  permitted to roll  over  unused
capacity to future periods, generally upon the purchase of additional capacity at renewal.
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9. Commitments and Contingencies

Operating Leases

The  Company  leases  its  facilities  for  office  space  under  non-cancelable  operating  leases  with  various  expiration  dates  through  fiscal  2033.  Certain  lease  agreements
include options to renew or terminate the lease, which are not reasonably certain to be exercised and therefore are not factored into the determination of lease payments.

In  addition,  the  Company subleases  certain  of  its  unoccupied  facilities  to  third  parties  with  various  expiration  dates  through fiscal  2030.  Such subleases  have  all  been
classified as operating leases. Sublease income is recorded as a reduction to the Company’s operating lease costs.

Sublease income was $3.2 million for each of the three months ended April 30, 2021 and 2020.

401(k) Plan—The Company sponsors  a  401(k)  defined contribution  plan  covering  all  eligible  U.S.  employees.  Contributions  to  the  401(k)  plan  are  discretionary.  The
Company did not make any matching contributions to the 401(k) plan for each of the three months ended April 30, 2021 and 2020.

Legal Matters—The Company is  involved  from time  to  time  in  various  claims  and  legal  actions  arising  in  the  ordinary  course  of  business.  While  it  is  not  feasible  to
predict or determine the ultimate outcome of these matters, the Company believes that none of its current legal proceedings will have a material adverse effect on its financial
position, results of operations, or cash flows for each of the three months ended April 30, 2021 and 2020.

Letters of Credit—As of  April  30,  2021,  the  Company had a  total  of  $16.1  million  in  cash  collateralized  letters  of  credit  outstanding,  substantially  in  favor  of  certain
landlords for the Company’s leased facilities. These letters of credit renew annually and expire at various dates through fiscal 2033.

Indemnification—The  Company  enters  into  indemnification  provisions  under  agreements  with  other  parties  in  the  ordinary  course  of  business,  including  business
partners, investors, contractors, customers, and the Company’s officers, directors, and certain employees. The Company has agreed to indemnify and defend the indemnified
party for claims and related losses suffered or incurred by the indemnified party from actual or threatened third-party claims due to the Company’s activities or non-compliance
with certain representations and warranties made by the Company. It is not possible to determine the maximum potential loss under these indemnification provisions due to the
Company’s limited history of prior indemnification claims and the unique facts and circumstances involved in each particular provision. For the three months ended April 30,
2021 and 2020, losses recorded in the condensed consolidated statements of operations in connection with the indemnification provisions were not material.

10. Redeemable Convertible Preferred Stock

In February 2020, the Company issued 8,480,857 shares of Series G-1 redeemable convertible preferred stock and 3,868,970 shares of Series G-2 redeemable convertible
preferred  stock,  each  at  a  price  of  $38.77  per  share.  Upon  completion  of  the  IPO in  September  2020,  all  shares  of  the  Company’s  redeemable  convertible  preferred  stock
outstanding, totaling 182,271,099, were automatically converted into an equivalent number of shares of Class B common stock on one-to-one basis and their carrying value of
$1.4 billion was reclassified into stockholders’ equity. As of April 30, 2021 and January 31, 2021, there were no shares of redeemable convertible preferred stock issued and
outstanding.

11. Equity

Preferred  Stock—In  connection  with  the  IPO,  the  Company’s  amended  and  restated  certificate  of  incorporation  became  effective,  which  authorized  the  issuance  of
200,000,000 shares of undesignated preferred stock with a par value of $0.0001 per share with rights and preferences, including voting rights, designated from time to time by
the board of directors.
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Common Stock and Elimination of Dual-Class Structure—The Company has two classes of common stock authorized:  Class A common stock and Class B common
stock. In connection with the IPO, the Company’s amended and restated certificate of incorporation authorized the issuance of 2,500,000,000 shares of Class A common stock
and 355,000,000 shares of Class B common stock. On March 1, 2021, all 169,538,568 shares of the Company's then-outstanding Class B common stock, par value $0.0001 per
share, were automatically converted into the same number of shares of Class A common stock, par value $0.0001 per share, pursuant to the terms of the Company’s amended
and restated certificate of incorporation. No additional shares of Class B common stock will be issued following such conversion.

The shares of Class A common stock and Class B common stock were identical prior to the conversion, except with respect to voting, converting, and transfer rights. Prior
to the conversion, each share of Class B common stock was entitled to cast ten votes per share on any matter submitted to a vote of the Company’s stockholders. As a result of
the conversion, all former holders of shares of Class B common stock are now holders of shares of Class A common stock, which is entitled to only one vote per share on all
matters  subject  to  a  stockholder  vote.  Class  A  and  Class  B  common  stock  are  referred  to  as  common  stock  throughout  the  notes  to  the  condensed  consolidated  financial
statements, unless otherwise indicated. Holders of common stock are entitled to receive any dividends as may be declared from time to time by the board of directors.

Prior to the conversion, shares of Class B common stock were convertible to Class A common stock at any time at the option of the stockholder, and shares of Class B
common stock would automatically convert to Class A common stock upon the following: (i) sale or transfer of such share of Class B common stock; (ii) the death of the Class
B common stockholder (or nine months after the date of death if the stockholder is one of the Company’s founders); and (iii) on the final conversion date, defined as the earlier
to occur following an IPO of (a)  the first  trading day on or after  the date on which the outstanding shares of Class B common stock represented less than 10% of the then
outstanding Class A and Class B common stock; (b) September 15, 2027, which is the seventh anniversary of the effectiveness of the registration statement filed in connection
with the IPO; or (c) the date specified by a vote of the holders of a majority of the outstanding shares of Class B common stock, voting as a single class.

In  addition,  on  March  3,  2021,  the  Company  filed  a  certificate  with  the  Secretary  of  State  of  the  State  of  Delaware  effecting  the  retirement  of  the  shares  of  Class  B
common stock that were issued but no longer outstanding following the conversion. Upon the effectiveness of the certificate, the Company’s total number of authorized shares
of capital stock was reduced by the retirement of 169,538,568 shares of Class B Common Stock.

The Company had reserved shares of common stock for future issuance as follows:

April 30, 2021 January 31, 2021

2012 Equity Incentive Plan:
Options outstanding 56,884,494 64,574,656 
Restricted stock units outstanding 6,904,803 7,520,474 

2020 Equity Incentive Plan:
Shares available for future grants 45,574,269 32,871,367 
Restricted stock units outstanding 4,213,190 1,828,083 

2020 ESPP Plan:
Shares available for future grants 8,320,369 5,700,000 

Total shares of common stock reserved for future issuance 121,897,125 112,494,580 

In February 2020, certain third parties unaffiliated with the Company commenced an offer to purchase existing outstanding shares of the Company’s Class B common
stock  from certain  equity  holders  at  a  price  of  $38.77  per  share.  The  Company  was  not  a  party  to  this  transaction.  The  transaction  was  completed  in  March  2020,  and  an
aggregate of 8.6 million shares of the Company’s Class B common stock were transferred to these third parties.
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Equity Incentive Plans—In 2012, the Company’s board of directors approved the adoption of the 2012 Equity Incentive Plan (2012 Plan). The 2012 Plan provides for the
grant  of  stock-based  awards  to  employees,  non-employee  directors,  and  other  service  providers  of  the  Company.  The  2012  Plan  was  terminated  in  September  2020  in
connection with the IPO but continues to govern the terms of outstanding awards that were granted prior to the termination of the 2012 Plan. No further equity awards will be
granted under the 2012 Plan. With the establishment of the 2020 Equity Incentive Plan (2020 Plan) as further discussed below, upon the expiration, forfeiture, cancellation, or
reacquisition of any shares common stock underlying outstanding stock-based awards granted under the 2012 Plan, an equal number of shares of Class A common stock will
become available for grant under the 2020 Plan. On March 1, 2021, all shares of the Company’s then-outstanding Class B common stock were automatically converted into the
same number of shares of Class A common stock. As a result of this conversion, options and restricted stock units (RSUs) that were previously denominated in shares of Class
B common stock and issued under the 2012 Plan remained unchanged, except that they represent the right to receive shares of Class A common stock.

In September 2020, the Company’s board of directors adopted, and its stockholders approved, the 2020 Plan, which became effective in connection with the IPO. The 2020
Plan provides for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock awards, RSU awards, performance awards and other
forms of equity compensation (collectively, equity awards). A total of 34,100,000 shares of the Company’s Class A common stock have been reserved for issuance under the
2020 Plan in addition to (i) any annual automatic evergreen increases in the number of shares of Class A common stock reserved for issuance under the 2020 Plan and (ii) upon
the expiration,  forfeiture,  cancellation,  or reacquisition of any shares of  Class B common stock underlying outstanding stock awards granted under the 2012 Plan,  an equal
number of shares of Class A common stock, such number of shares not to exceed 78,816,888.

In  September  2020,  the  Company’s  board  of  directors  adopted,  and  its  stockholders  approved,  the  2020  Employee  Stock  Purchase  Plan  (2020  ESPP),  which  became
effective in connection with the IPO. The 2020 ESPP authorizes the issuance of shares of common stock pursuant to purchase rights granted to employees. A total of 5,700,000
shares of the Company’s Class A common stock have been reserved for future issuance under the 2020 ESPP, in addition to any annual automatic evergreen increases in the
number of shares of Class A common stock reserved for future issuance under the 2020 ESPP. The price at which Class A common stock is purchased under the 2020 ESPP is
equal to 85% of the fair market value of a share of the Company’s Class A common stock on the first or last day of the offering period, whichever is lower. Offering periods are
generally six months long and begin on March 15 and September 15 of each year, except for the first two offering periods. The initial offering period began on September 15,
2020 and ended on February 26, 2021. The second offering period began on March 1, 2021 and will end on September 14, 2021.

Stock Options—Stock options granted under the 2012 Plan and the 2020 Plan (collectively, the Plans) generally vest based on continued service over four years and expire
ten years from the date of grant. Certain stock options granted under the 2012 Plan are exercisable at any time following the date of grant and expire ten years from the date of
grant.

Stock option activity and activity regarding shares available for grant under the Plans during the three months ended April 30, 2021 is as follows:

Shares 
Available for Grant

Number of Options
Outstanding

Weighted- 
Average 

Exercise Price

Weighted-Average
Remaining Contractual

Life 
(in years)

Aggregate 
Intrinsic 

Value 
(in thousands)

Balance—January 31, 2021 32,871,367 64,574,656 $ 7.04 7.7 $ 17,138,896 
Shares authorized 14,395,880 — 
Options exercised — (7,081,859) $ 5.82 
Options canceled 608,303 (608,303) $ 4.70 
RSUs granted (2,413,881) — 
RSUs forfeited 112,600 — 

Balance—April 30, 2021 45,574,269 56,884,494 $ 7.21 7.5 $ 12,763,483 

Vested and exercisable as of April 30, 2021 24,398,863 $ 5.66 7.0 $ 5,512,430 
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No options were granted during the three months ended April 30, 2021 and the weighted-average grant-date fair value of options granted during the three months ended
April 30, 2020 was $11.44. The intrinsic value of options exercised for the three months ended April 30, 2021 and 2020 was $1.6 billion and $163.5 million, respectively. The
aggregate grant-date fair value of options vested for the three months ended April 30, 2021 and 2020 was $18.8 million and $28.5 million, respectively.

Restricted Stock Awards—Restricted stock award activity during the three months ended April 30, 2021 is as follows:

Out of the Plans

Number of Shares

Weighted-Average Grant
Date 

Fair Value 
per Share

Unvested Balance—January 31, 2021 741,911 $ 2.11 
Vested (90,412) $ 2.10 

Unvested Balance—April 30, 2021 651,499 $ 2.11 

In December 2017, the Company issued 1,250,000 shares of restricted common stock out of the 2012 Plan to an employee at $1.59 per share, payable by a promissory
note. The promissory note accrued interest at the lower of 2.11% per annum or the maximum interest rate on commercial loans permissible by law and was partially secured by
the underlying restricted  stock.  The promissory note  was considered nonrecourse  from an accounting standpoint,  and therefore  the  notes  are  not  reflected  in  the  condensed
consolidated balance sheets and condensed consolidated statements of stockholders’ equity (deficit).  Rather, the note issuances and the share purchases are accounted for as
stock option grants, with the related stock-based compensation measured using the Black-Scholes option-pricing model and recognized over the vesting period of five years.
The associated shares are legally outstanding and included in the balance of Class B common stock outstanding in the condensed consolidated financial statements during the
periods in which Class B common stock was outstanding and in the balance of Class A common stock outstanding thereafter. None of these shares of restricted common stock
were  considered  vested  before  the  underlying  promissory  note  was  repaid.  In  May  and  June  2020,  the  outstanding  principal  amount  and  all  accrued  interest  under  this
promissory note of $2.1 million was repaid, and 437,500 shares of restricted common stock were unvested as of April 30, 2021.

In March 2019, in connection with the acquisition of a privately-held company, the Company issued 661,635 shares of restricted common stock out of the 2012 Plan. Of
the total  shares issued,  215,031 shares vested on the grant  date,  and the remaining shares vest  over four years from the grant  date.  The related post-acquisition stock-based
compensation expense of $1.1 million is being amortized over the requisite service period of four years in the condensed consolidated statements of operations. As of April 30,
2021, 213,999 shares of these restricted common stock were unvested.

Common Stock Subject to Repurchase—Common stock purchased pursuant to an early exercise of stock options is not deemed to be outstanding for accounting purposes
until those shares vest. The consideration received for an exercise of an option is considered to be a deposit of the exercise price and the related dollar amount is recorded in
other liabilities on the condensed consolidated balance sheets. The shares issued upon the early exercise of these unvested stock option awards, which are reflected as exercises
in the stock option activity table above, are considered to be legally issued and outstanding on the date of exercise. Upon termination of service, the Company may repurchase
unvested shares acquired through the early exercise of stock options at  a price equal to the price per share paid upon the exercise of such options.  There were 177,184 and
245,633 shares subject to repurchase as of April 30, 2021 and January 31, 2021, respectively, as a result of early exercised options.

As of April 30, 2021 and January 31, 2021, the liabilities for common stock subject to repurchase were $0.9 million and $1.2 million, respectively, which were recorded as
other liabilities on the condensed consolidated balance sheets.

21



Table of Contents

Modification of Early Exercised Stock Options—In connection with the termination of a former executive officer in April 2019, certain shares of his early exercised stock
options were vested immediately. The remaining early exercised stock options held by him were subject to continuous vesting through April 2020 as he continued to provide
service to the Company as an advisor. The acceleration and continuation of vesting were accounted for as a modification of the terms of the original award. The incremental
stock-based compensation expense related to this modification was $16.7 million, of which $2.7 million was recognized for the three months ended April 30, 2020.

RSUs—In March 2020, the Company began granting more RSUs than options to its employees and directors. RSUs granted prior to the IPO had both service-based and
performance-based vesting conditions.  The service-based vesting condition for these awards is typically satisfied over four years with a cliff  vesting period of one year and
continued vesting quarterly thereafter. The performance-based vesting condition is satisfied on the earlier of (i) the effective date of a registration statement of the Company
filed under the Securities Act for the sale of the Company’s common stock or (ii) immediately prior to the closing of a change in control of the Company. Both events were not
deemed probable until consummated, and therefore, stock-based compensation related to these RSUs remained unrecognized prior to the effectiveness of the IPO. Upon the
effectiveness  of  the  IPO  in  September  2020,  the  performance-based  vesting  condition  was  satisfied,  and  therefore,  the  Company  recognized  cumulative  stock-based
compensation expense of $55.5 million using the accelerated attribution method for the portion of the RSU awards for which the service-based vesting condition has been fully
or  partially  satisfied.  RSUs  granted  after  the  IPO  do  not  contain  the  performance-based  vesting  condition  described  above,  and  the  related  stock-based  compensation  is
recognized on a straight-line basis over the requisite service period.

RSU activity during the three months ended April 30, 2021 was as follows:

Number of Shares

Weighted-Average Grant
Date 

Fair Value 
per Share

Unvested Balance—January 31, 2021 9,348,557 $ 125.06 
Granted 2,413,881 $ 223.93 
Vested (531,845) $ 40.02 
Forfeited (112,600) $ 134.52 

Unvested Balance—April 30, 2021 11,117,993 $ 150.50 

Stock-Based Compensation—The following table summarizes the weighted-average assumptions used in estimating the fair value of stock options granted to employees
and non-employees for the three months ended April 30, 2020:

Three Months Ended
April 30, 2020

Expected term (in years) 6.0
Expected volatility 36.6 %
Risk-free interest rate 1.3 %
Expected dividend yield — %

No stock options were granted during the three months ended April 30, 2021.

Expected term—For stock options considered to be “plain vanilla” options, the Company estimates the expected term based on the simplified method, which is essentially
the weighted average of the vesting period and contractual  term, as the Company’s historical  option exercise experience does not provide a reasonable basis upon which to
estimate the expected term. 

Expected volatility—The Company performs an analysis of using the average volatility of a peer group of representative public companies with sufficient trading history
over the expected term to develop an expected volatility assumption.

Risk-free interest rate—Risk-free rate is estimated based upon quoted market yields for the United States Treasury debt securities for a term consistent with the expected
life of the awards in effect at the time of grant.
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Expected dividend yield—Because the Company has never paid and has no intention to pay cash dividends on common stock, the expected dividend yield is zero.

Fair value of underlying common stock—Prior to the completion of the IPO, the board of directors considered numerous objective and subjective factors to determine the
fair  value  of  the  Company’s  common  stock  at  each  meeting  in  which  awards  were  approved.  The  factors  considered  included,  but  were  not  limited  to:  (i)  the  results  of
contemporaneous  independent  third-party  valuations  of  the  Company’s  common  stock;  (ii)  the  prices,  rights,  preferences,  and  privileges  of  the  Company’s  redeemable
convertible preferred stock relative to those of its common stock; (iii) the lack of marketability of the Company’s common stock; (iv) actual operating and financial results;
(v) current business conditions and projections; (vi) the likelihood of achieving a liquidity event, such as an initial public offering or sale of the Company, given prevailing
market  conditions;  and  (vii)  precedent  transactions  involving  the  Company’s  shares.  Since  the  completion  of  the  IPO,  the  fair  value  of  the  Company’s  common  stock  is
determined by the closing price, on the date of grant, of its common stock, which is traded on the New York Stock Exchange.

The following table summarizes the weighted-average assumptions used in estimating the fair value of ESPP for the offering period beginning on March 1, 2021, using the
Black-Scholes option-pricing model:

Three Months Ended
April 30, 2021

Expected term (in years) 0.5
Expected volatility 49.5 %
Risk-free interest rate 0.1 %
Expected dividend yield — %

Stock-based compensation expense included in the condensed consolidated statements of operations was as follows (in thousands):

Three Months Ended April 30,
2021 2020

Cost of revenue $ 23,103 $ 1,117 
Sales and marketing 46,053 5,098 
Research and development 55,819 4,664 
General and administrative 26,039 9,566 

Stock-based compensation, net of amounts capitalized 151,014 20,445 
Capitalized stock-based compensation 6,299 560 

Total stock-based compensation $ 157,313 $ 21,005 

As of  April  30,  2021,  total  compensation  cost  related  to  unvested  stock-based  awards  not  yet  recognized  was  $1.5  billion,  which  will  be  recognized  over  a  weighted-
average period of 3.2 years.

12. Income Taxes

The Company computes its tax provision for interim periods by applying the estimated annual effective tax rate to year-to-date pre-tax income from recurring operations
and adjusting for discrete tax items arising in that quarter.

The Company had an effective tax rate of 0.1% and 0.3% for the three months ended April 30, 2021 and 2020, respectively. The Company has incurred U.S. operating
losses and has minimal profits in foreign jurisdictions.

The Company has evaluated all available evidence, both positive and negative, including historical levels of income and expectations and risks associated with estimates of
future taxable income, and has determined that it is more likely than not that its net deferred tax assets will not be realized in the United States and the United Kingdom. Due to
uncertainties surrounding the realization of the deferred tax assets, the Company maintains a full valuation allowance against its net deferred tax assets.
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The Company is subject to income taxes in the United States and numerous foreign jurisdictions. As of April 30, 2021, tax years 2012 and forward generally remain open
for examination for U.S. federal and state tax purposes, and tax years 2017 and forward generally remain open for examination for foreign tax purposes.

The Company has applied ASC 740 and determined that it has uncertain tax positions giving rise to unrecognized tax benefits for each of the three months ended April 30,
2021 and 2020. The Company’s policy is to recognize interest and penalties related to uncertain tax positions in income tax expense. The Company does not anticipate any
significant changes to unrecognized tax benefits over the next 12 months. None of the unrecognized tax benefits are currently expected to impact the Company’s effective tax
rate, if realized, as a result of the full valuation allowance.

Certain  countries  where  the  Company  does  business  have  enacted  legislation  in  response  to  the  COVID-19  pandemic,  including  the  Coronavirus  Aid,  Relief,  and
Economic Security Act (CARES Act) enacted by the United States on March 27, 2020. The Company is continuing to analyze these legislative developments and believes that
they have not had a material impact on its provision for income taxes for each of the three months ended April 30, 2021 and 2020.

13. Net Loss per Share

Basic and diluted net loss per share attributable to common stockholders is computed in conformity with the two-class method required for participating securities. Prior to
the automatic conversion of all of its redeemable convertible preferred stock outstanding into Class B common stock upon the completion of the IPO, the Company considered
all  series  of  its  redeemable  convertible  preferred  stock  and  unvested  common  stock  to  be  participating  securities  as  the  holders  of  such  stock  have  the  right  to  receive
nonforfeitable  dividends  on  a  pari  passu  basis  in  the  event  that  a  dividend  is  paid  on  common  stock.  Under  the  two-class  method,  the  net  loss  attributable  to  common
stockholders is not allocated to the redeemable convertible preferred stock as the preferred stockholders do not have a contractual obligation to share in the Company’s losses.

Basic net loss per share is computed by dividing net loss attributable to common stockholders by the weighted-average number of shares of common stock outstanding
during the period. Diluted net loss per share is computed by giving effect to all potentially dilutive common stock equivalents to the extent they are dilutive. For purposes of
this  calculation,  redeemable convertible  preferred stock,  stock options,  restricted stock awards,  RSUs, ESPP, early exercised stock options,  and common stock warrants  are
considered to be common stock equivalents but have been excluded from the calculation of diluted net loss per share attributable to common stockholders as their effect is anti-
dilutive for all periods presented.

The rights, including the liquidation and dividend rights, of the holders of Class A and Class B common stock are identical, except with respect to voting, converting, and
transfer  rights.  As the liquidation and dividend rights are identical,  the undistributed earnings are allocated on a proportionate basis  to each class of  common stock and the
resulting basic and diluted net loss per share attributable to common stockholders are, therefore, the same for both Class A and Class B common stock on both individual and
combined basis.

As discussed above in Note 11, on March 1, 2021, all 169,538,568 shares of the Company's then-outstanding Class B common stock, par value $0.0001 per share, were
automatically converted into the same number of shares of Class A common stock, par value $0.0001 per share, pursuant to the terms of the Company’s amended and restated
certificate  of  incorporation.  No additional  shares  of  Class  B common stock  will  be  issued  following  such  conversion.  In  addition,  on  March  3,  2021,  the  Company filed  a
certificate  with  the  Secretary  of  State  of  the  State  of  Delaware  effecting  the  retirement  of  the  shares  of  Class  B common stock  that  were  issued but  no longer  outstanding
following the conversion.

The following table presents the calculation of basic and diluted net loss per share (in thousands, except share and per share data):
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Three Months Ended April 30,
2021 2020

Numerator:
Net loss attributable to Class A and Class B common stockholders $ (203,220)$ (93,644)

Denominator:
Weighted-average shares used in computing net loss per share attributable to Class A and Class B common

stockholders – basic and diluted 291,385,850 54,304,138 

Net loss per share attributable to Class A and Class B common stockholders – basic and diluted $ (0.70)$ (1.72)

The following potentially dilutive securities were excluded from the computation of diluted net loss per share calculations for the periods presented because the impact of
including them would have been anti-dilutive:

April 30,
2021 2020

Redeemable convertible preferred stock — 182,271,099 
Stock options 56,884,494 75,214,178 
Common stock warrants — 32,336 
Shares subject to repurchase 828,683 2,298,007 
RSUs 11,117,993 2,285,492 
ESPP 51,955 — 

Total 68,883,125 262,101,112 

14. Geographic Information

Revenue by geographic area, based on the location of the Company’s customers, was as follows (in thousands):

Three Months Ended April 30,
2021 2020

United States $ 186,185 $ 92,577 
Other 42,729 16,238 

Total $ 228,914 $ 108,815 

________________
No other individual country accounted for more than 10% of the Company’s revenue for all periods presented.

Long-lived assets, comprising property and equipment, net and operating lease right-of-use assets, by geographic area were as follows (in thousands):

April 30, 2021 January 31, 2021

United States $ 250,342 $ 247,457 
Other 8,790 8,329 

Total $ 259,132 $ 255,786 

(1)

(1)
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The  following  discussion  and  analysis  of  our  financial  condition  and  results  of  operations  should  be  read  in  conjunction  with  our  unaudited  condensed  consolidated
financial statements and related notes appearing elsewhere in this Quarterly Report on Form 10-Q and our audited consolidated financial statements and the related notes and
the  discussion  under  the  heading  "Management's  Discussion  and  Analysis  of  Financial  Condition  and  Results  of  Operations"  for  the  fiscal  year  ended  January  31,  2021
included  in  the  Annual  Report  on  Form 10-K for  the  fiscal  year  ended  January  31,  2021,  which  was  filed  with  the  SEC on  March  31,  2021.  This  discussion,  particularly
information with respect to our future results of operations or financial condition, business strategy and plans, and objectives of management for future operations, includes
forward-looking statements that involve risks and uncertainties as described under the heading “Special Note About Forward-Looking Statements” in this Quarterly Report on
Form 10-Q. You should review the disclosure under the heading “Risk Factors” in this Quarterly Report on Form 10-Q for a discussion of important factors that could cause
our actual results to differ materially from those anticipated in these forward-looking statements.

Unless the context otherwise requires, all references in this report to “Snowflake,” the “Company”, “we,” “our,” “us,” or similar terms refer to Snowflake Inc. and its
subsidiaries.

Overview

We believe in a data connected world where organizations have seamless access to explore, share, and unlock the value of data. To realize this vision, we deliver the Data
Cloud, an ecosystem where Snowflake customers, partners, data providers, and data consumers can break down data silos and derive value from rapidly growing data sets in
secure, governed, and compliant ways.

Our platform is the innovative technology that powers the Data Cloud, enabling customers to consolidate data into a single source of truth to drive meaningful business
insights, build data-driven applications, and share data. We provide our platform through a customer-centric, consumption-based business model, only charging customers for
the resources they use.

Our cloud-native architecture consists of three independently scalable layers across storage, compute, and cloud services. The storage layer ingests massive amounts and
varieties  of  structured  and  semi-structured  data  to  create  a  unified  data  record.  The  compute  layer  provides  dedicated  resources  to  enable  users  to  simultaneously  access
common data sets for many use cases without latency. The cloud services layer intelligently optimizes each use case’s performance requirements with no administration. This
architecture is built on three major public clouds across 23 regional deployments around the world. These deployments are interconnected to deliver the Data Cloud, enabling a
consistent, global user experience.

We generate  the  substantial  majority  of  our  revenue  from fees  charged  to  our  customers  based  on  the  storage,  compute,  and  data  transfer  resources  consumed  on  our
platform as  a  single,  integrated  offering.  For  storage  resources,  consumption  fees  are  based  on  the  average  terabytes  per  month  of  all  of  the  customer’s  data  stored  in  our
platform. For compute resources, consumption fees are based on the type of compute resource used and the duration of use or, for some features, the volume of data processed.
For  data  transfer  resources,  consumption  fees  are  based  on  terabytes  of  data  transferred,  the  public  cloud  provider  used,  and  the  region  to  and  from  which  the  transfer  is
executed.

Our customers typically enter into capacity arrangements with a term of one to four years, or consume our platform under on-demand arrangements in which we charge for
use of our platform monthly in arrears. Consumption for most customers accelerates from the beginning of their usage to the end of their contract terms and often exceeds their
initial capacity commitment amounts. When this occurs, our customers have the option to amend their existing agreement with us to purchase additional capacity or request
early renewals.  When a customer’s consumption during the contract  term does not exceed its  capacity commitment amount,  it  may have the option to roll  over any unused
capacity  to  future  periods,  generally  upon  the  purchase  of  additional  capacity.  For  these  reasons,  we  believe  our  deferred  revenue  is  not  a  meaningful  indicator  of  future
revenue that will be recognized in any given time period.
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Our go-to-market strategy is focused on acquiring new customers and driving continued use of our platform for existing customers. We primarily focus our selling efforts
on  large  organizations  and  primarily  sell  our  platform  through  a  direct  sales  force,  which  targets  technical  and  business  leaders  who  are  adopting  a  cloud  strategy  and
leveraging data to improve their business performance. Our sales force is comprised of sales development, inside sales, and field sales personnel and is segmented by the size,
region, and recently, industry of prospective customers. Once our platform has been adopted, we focus on increasing the migration of additional customer workloads to our
platform to drive increased consumption, as evidenced by our net revenue retention rate of 168% as of each of April 30, 2021 and January 31, 2021.

Our platform is used globally by organizations of all sizes across a broad range of industries. As of April 30, 2021, we had 4,532 total customers, increasing from 4,139
customers as of January 31, 2021. Our platform has been adopted by many of the world’s largest organizations that view Snowflake as a key strategic partner in their cloud and
data  transformation  initiatives.  As of  April  30,  2021,  our  customers  included 187 of  the  Fortune 500,  based on the  2020 Fortune 500 list,  and those  customers  contributed
approximately 26% of our revenue for the three months ended April 30, 2021. Our Fortune 500 customer count is subject to adjustments for annual updates to the Fortune 500
list by Fortune, as well as acquisitions, consolidations, spin-offs, and other market activity with respect to such customers.

Initial Public Offering and Private Placements

In September 2020, we completed our initial  public offering (IPO) in which we issued and sold 32,200,000 shares of our Class A common stock at $120.00 per share,
including  4,200,000  shares  issued  upon  the  exercise  of  the  underwriters’  option  to  purchase  additional  shares.  We  received  net  proceeds  of  $3.7  billion  after  deducting
underwriting discounts. In connection with the IPO:

• all  182,271,099 shares of our outstanding redeemable convertible preferred stock automatically converted into an equivalent number of shares of Class B common
stock on a one-to-one basis; and

• Salesforce  Ventures  LLC and Berkshire  Hathaway Inc.  each purchased 2,083,333 shares  of  our  Class  A common stock at  $120.00 per  share  in  concurrent  private
placements that closed immediately subsequent to the closing of the IPO. We received aggregate proceeds of $500.0 million in these concurrent private placements
and did not pay underwriting discounts with respect to the shares of Class A common stock that were sold in these private placements.

Elimination of Dual-Class Common Stock Structure

On March 1,  2021,  all  shares  of  our  then-outstanding Class  B common stock were  automatically  converted  into the  same number  of  shares  of  Class  A common stock
pursuant  to  the  terms  of  our  amended  and  restated  certificate  of  incorporation.  See  Note  11  to  our  condensed  consolidated  financial  statements  included  elsewhere  in  this
Quarterly Report on Form 10-Q for further details.

Key Factors Affecting Our Performance

Adoption of our Platform and Expansion of the Data Cloud

Our future success depends in large part on the market adoption of our platform. While we see growing demand for our platform, particularly from large enterprises, many
of  these  organizations  have  invested  substantial  technical,  financial,  and  personnel  resources  in  their  legacy  database  products  or  big  data  offerings,  despite  their  inherent
limitations. While this makes it difficult to predict customer adoption rates and future demand, we believe that the benefits of our platform put us in a strong position to capture
the significant market opportunity ahead.

Our  platform  powers  the  Data  Cloud,  an  ecosystem  of  data  providers,  data  consumers,  and  data  application  developers  that  enables  our  customers  to  securely  share,
connect,  monetize,  and  acquire  live  data  sets.  Our  future  growth  will  be  increasingly  dependent  on  our  ability  to  increase  consumption  of  our  platform  by  building  and
expanding this ecosystem and the types and quality of data available on the Data Cloud.
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Expanding Within our Existing Customer Base

Our large base of customers represents a significant opportunity for further consumption of our platform. While we have seen a rapid increase in the number of customers
that have contributed more than $1 million in product revenue in the trailing 12 months, we believe that there is a substantial opportunity to continue growing these customers
further, as well as continuing to expand the usage of our platform within our other existing customers. We plan to continue investing to encourage increased consumption and
adoption of new use cases among our existing customers.

Once deployed,  our  customers  often expand their  use of  our  platform more broadly within the enterprise  and across their  ecosystem of customers  and partners  as  they
migrate more data to the public cloud, identify new use cases, and realize the benefits of our platform and the Data Cloud. However, because we generally recognize product
revenue on consumption and not ratably over the term of the contract, we do not have visibility into the timing of revenue recognition from any particular customer. In any
given period, there is a risk that customer consumption of our platform will be slower than we expect, which may cause fluctuations in our revenue and results of operations.
New software  releases  or  hardware  improvements,  like  better  storage  compression,  may make our  platform more  efficient,  enabling customers  to  consume fewer  compute,
storage,  and  data  transfer  resources  to  accomplish  the  same  workloads,  potentially  reducing  revenue  as  a  result.  Our  ability  to  increase  usage  of  our  platform  by,  and  sell
additional contracted capacity to, existing customers, and, in particular, large enterprise customers, will depend on a number of factors, including our customers’ satisfaction
with our platform, competition,  pricing,  overall  changes in our customers’  spending levels,  the effectiveness  of our efforts  to help our customers realize  the benefits  of our
platform, and the extent to which customers migrate new workloads to our platform over time.

Acquiring New Customers

We believe there is a substantial opportunity to further grow our customer base by continuing to make significant investments in sales and marketing and brand awareness.
Our  ability  to  attract  new customers  will  depend on a  number  of  factors,  including our  success  in  recruiting  and scaling  our  sales  and marketing  organization,  competitive
dynamics in our target  markets,  and our ability  to build and maintain partner  relationships,  including with global  system integrators,  resellers,  and technology partners.  We
intend to expand our direct sales force, with a focus on increasing sales to large organizations. While our platform is built for organizations of all sizes and industries, we have
only  recently  focused  our  selling  efforts  on  large  enterprise  customers.  We  may  not  achieve  anticipated  revenue  growth  from  expanding  our  sales  force  to  focus  on  large
enterprises if we are unable to hire, develop, integrate, and retain talented and effective sales personnel; if our new and existing sales personnel are unable to achieve desired
productivity levels in a reasonable period of time; or if our sales and marketing programs are not effective.

Investing in Growth and Scaling our Business

We are  focused  on  our  long-term revenue  potential.  We believe  that  our  market  opportunity  is  large,  and  we  will  continue  to  invest  significantly  in  scaling  across  all
organizational functions in order to grow our operations both domestically and internationally. We have a history of introducing successful new features and capabilities on our
platform, and we intend to continue to invest heavily to grow our business to take advantage of our expansive market opportunity rather than optimize for profitability or cash
flow in the near future.
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Key Business Metrics

We monitor  the key business  metrics  set  forth  below to help us evaluate  our  business  and growth trends,  establish  budgets,  measure  the effectiveness  of  our  sales  and
marketing efforts, and assess operational efficiencies. The calculation of the key business metrics discussed below may differ from other similarly titled metrics used by other
companies, securities analysts, or investors.

Product Revenue

Product revenue is a key metric for us because we recognize revenue based on platform consumption, which is inherently variable at our customers’ discretion, and not
based on the amount and duration of contract terms. Product revenue is primarily derived from the consumption of compute, storage, and data transfer resources, which are
consumed by customers on our platform as a single, integrated offering. Customers have the flexibility to consume more than their contracted capacity during the contract term
and may have the ability to roll over unused capacity to future periods, generally upon the purchase of additional capacity at renewal. Our consumption-based business model
distinguishes us from subscription-based software companies that generally recognize revenue ratably over the contract term and may not permit rollover. Because customers
have flexibility in the timing of their consumption, which can exceed their contracted capacity or extend beyond the original contract term in many cases, the amount of product
revenue recognized in a given period is an important indicator of customer satisfaction and the value derived from our platform. While customer use of our platform in any
period  is  not  necessarily  indicative  of  future  use,  we estimate  future  revenue  using  predictive  models  based  on  customers’  historical  usage  to  plan  and  determine  financial
forecasts. Product revenue excludes our professional services and other revenue, which has been less than 10% of revenue for each of the periods presented.

Remaining Performance Obligations

Remaining performance obligations (RPO) represent the amount of contracted future revenue that has not yet been recognized, including both deferred revenue and non-
cancelable contracted amounts that will be invoiced and recognized as revenue in future periods. RPO excludes performance obligations from on-demand arrangements and
certain time and materials contracts that are billed in arrears. RPO is not necessarily indicative of future product revenue growth because it does not account for the timing of
customers’ consumption or their consumption of more than their contracted capacity. Moreover, RPO is influenced by a number of factors, including the timing of renewals,
the  timing  of  purchases  of  additional  capacity,  average  contract  terms,  seasonality,  and  the  extent  to  which  customers  are  permitted  to  roll  over  unused  capacity  to  future
periods,  generally  upon  the  purchase  of  additional  capacity  at  renewal.  Due  to  these  factors,  it  is  important  to  review RPO in  conjunction  with  product  revenue  and  other
financial metrics disclosed elsewhere herein.

Total Customers

We count the total number of customers at the end of each period. For purposes of determining our customer count, we treat each customer account, including accounts for
end-customers  under  a  reseller  arrangement,  that  has  at  least  one  corresponding  capacity  contract  as  a  unique  customer,  and  a  single  organization  with  multiple  divisions,
segments, or subsidiaries may be counted as multiple customers. For purposes of determining our customer count, we do not include customers that consume our platform only
under on-demand arrangements. Our customer count is subject to adjustments for acquisitions, consolidations, spin-offs, and other market activity. We believe that the number
of customers is an important indicator of the growth of our business and future revenue trends.
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Net Revenue Retention Rate

We believe the growth in use of our platform by our existing customers is an important measure of the health of our business and our future growth prospects. We monitor
our dollar-based net revenue retention rate to measure this growth. To calculate this metric, we first specify a measurement period consisting of the trailing two years from our
current period end. Next, we define as our measurement cohort the population of customers under capacity contracts that used our platform at any point in the first month of the
first year of the measurement period. We then calculate our net revenue retention rate as the quotient obtained by dividing our product revenue from this cohort in the second
year of the measurement period by our product revenue from this cohort in the first year of the measurement period. Any customer in the cohort that did not use our platform in
the second year remains in the calculation and contributes zero product revenue in the second year. Our net revenue retention rate is subject to adjustments for acquisitions,
consolidations,  spin-offs,  and other market  activity.  Since we will  continue to attribute the historical  product revenue to the consolidated contract,  consolidation of capacity
contracts within a customer’s organization typically will not impact our net revenue retention rate unless one of those customers was not a customer at any point in the first
month  of  the  first  year  of  the  measurement  period.  We  expect  our  net  revenue  retention  rate  to  decrease  over  time  as  customers  that  have  consumed  our  platform  for  an
extended period of time become a larger portion of both our overall  customer base and our product revenue that we use to calculate net revenue retention rate,  and as their
consumption growth primarily relates to existing use cases rather than new use cases.

Customers with Trailing 12-Month Product Revenue Greater than $1 Million

Large customer relationships lead to scale and operating leverage in our business model. Compared with smaller customers, large customers present a greater opportunity
for us to sell additional capacity because they have larger budgets, a wider range of potential use cases, and greater potential for migrating new workloads to our platform over
time. As a measure of our ability to scale with our customers and attract large enterprises to our platform, we count the number of customers under capacity arrangements that
contributed more than $1 million in product  revenue in the trailing 12 months.  Our customer count  is  subject  to adjustments  for  acquisitions,  consolidations,  spin-offs,  and
other market activity.

Three Months Ended
April 30, 2021 January 31, 2021 October 31, 2020 July 31, 2020 April 30, 2020

Product revenue (in millions) $ 213.8 $ 178.3 $ 148.5 $ 125.2 $ 101.8

April 30, 2021 January 31, 2021 October 31, 2020 July 31, 2020 April 30, 2020

Remaining performance obligations (in
millions) $ 1,431.7 $ 1,332.8 $ 927.9 $ 688.2 $ 467.8 

Total customers 4,532 4,139 3,554 3,117 2,720 
Net revenue retention rate 168 % 168 % 162 % 158 % 171 %
Customers with trailing 12-month product

revenue greater than $1 million 104 77 65 56 48 
________________

As of April  30,  2021,  our RPO was approximately $1.4 billion,  of  which we expect  approximately 54% to be recognized as revenue in the twelve months ending April  30,  2022 based on historical
customer consumption patterns and revenue results. The weighted-average remaining life of our contracts was 1.9 years as of April 30, 2021. However, the amount and timing of revenue recognition are
generally driven by customers' consumption, which is inherently variable at our customers’ discretion and can extend beyond the original contract term in cases where customers are permitted to roll over
unused  capacity  to  future  periods,  generally  upon  the  purchase  of  additional  capacity  at  renewal.  In  addition,  our  historical  customer  consumption  patterns  and  revenue  results  are  not  necessarily
indicative of future results.

(1)

(1)
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Impact of COVID-19

The COVID-19 pandemic has caused general business disruption worldwide beginning in January 2020. The full extent to which the COVID-19 pandemic, including any
new variants,  will  directly  or  indirectly  impact  our  business,  results  of  operations,  cash  flows,  and  financial  condition  will  depend  on  future  developments  that  are  highly
uncertain and cannot be accurately predicted. Although our results of operations, cash flows, and financial condition were not adversely impacted in the three months ended
April  30, 2021, we have experienced, and may continue to experience,  an adverse impact on certain parts of our business as a result  of governmental  restrictions and other
measures to mitigate the spread of COVID-19, including a lengthening of the sales cycle for some prospective customers and delays in the delivery of professional services and
trainings to our customers.  We have also experienced,  and may continue to experience,  a modest  positive impact  on other aspects  of our business,  including an increase in
consumption of our platform by existing customers. Moreover, during three months ended April 30, 2021, we saw slower growth in certain operating expenses due to reduced
business travel  and the virtualization or cancellation of customer,  partner,  and employee events.  While slower growth in operating expenses had a short  term benefit  to our
results of operations for the three months ended April 30, 2021, we do not yet have visibility into the full impact this will have on our business. We cannot predict how long we
will continue to experience these impacts as shelter-in-place orders and other related measures are expected to change over time, and the availability, efficacy, and acceptance
of vaccines or other preventative measures is unclear. However, if our customers or partners experience downturns or uncertainty in their own business operations or revenue
resulting from the spread or resurgence of COVID-19, they may decrease or delay their spending, request pricing discounts, or seek renegotiations of their contracts, any of
which may result in decreased revenue and cash receipts for us in future periods. In addition, we may experience customer losses, including due to bankruptcy or our customers
ceasing operations, which may result in an inability to collect accounts receivable from these customers.

In addition, in response to the spread of COVID-19, we have required virtually all of our employees to work remotely to minimize the risk of the virus to our employees
and the communities in which we operate, and we may take further actions as may be required by government authorities or that we determine are in the best interests of our
employees,  customers,  and  business  partners.  Although  we  expect  most  of  our  employees  to  return  to  physical  offices  in  the  future,  the  nature  and  extent  of  that  return  is
uncertain. Given the uncertainty regarding the length, severity, and ability to combat the COVID-19 pandemic, we cannot reasonably estimate the impact on our future results
of operations, cash flows, or financial condition. For additional details, see the section titled “Risk Factors.”

Components of Results of Operations

Revenue

We deliver our platform over the internet as a service. Customers choose to consume our platform under either capacity arrangements, in which they commit to a certain
amount of consumption at specified prices, or under on-demand arrangements, in which we charge for use of our platform monthly in arrears. Under capacity arrangements,
from which a majority of our revenue is derived, we typically bill our customers annually in advance of their consumption. However, in future periods, we expect to see an
increase in capacity contracts providing for quarterly upfront billings and monthly in arrears billings as our customers increasingly want to align consumption and timing of
payments. Revenue from on-demand arrangements typically relates to initial consumption as part of customer onboarding and, to a lesser extent, overage consumption beyond
a customer’s contracted usage amount or following the expiration of a customer’s contract. Revenue from on-demand arrangements represented 3% and 4% of our revenue for
the three months ended April 30, 2021 and 2020, respectively.

We recognize  revenue  as  customers  consume compute,  storage,  and  data  transfer  resources  under  either  of  these  arrangements.  In  limited  instances,  customers  pay  an
annual deployment fee to gain access to a dedicated instance of a virtual private deployment. We recognize the deployment fee ratably over the contract term. Such deployment
revenue represented approximately 1% of our revenue for each of the three months ended April 30, 2021 and 2020.

31



Table of Contents

Our customer contracts for capacity typically have a term of one to four years. The weighted-average term of capacity contracts entered into during the three months ended
April 30, 2021 is 2.3 years. To the extent our customers enter into such contracts and either consume our platform in excess of their capacity commitments or continue to use
our platform after expiration of the contract term, they are charged for their incremental consumption. In many cases, our customer contracts permit customers to roll over any
unused  capacity  to  a  subsequent  order,  generally  upon  the  purchase  of  additional  capacity.  For  those  customers  who  do  not  have  a  capacity  arrangement,  our  on-demand
arrangements generally have a monthly stated contract term and can be terminated at any time by either the customer or us.

We generate  the  substantial  majority  of  our  revenue  from fees  charged  to  our  customers  based  on  the  storage,  compute,  and  data  transfer  resources  consumed  on  our
platform as a single, integrated offering. We do not make any one of these resources available for consumption without the others. Instead, each of compute, storage, and data
transfer work together to drive consumption on our platform. For storage resources, consumption for a given customer is based on the average terabytes per month of all of
such customer’s data stored in our platform. For compute resources, consumption is based on the type of compute resource used and the duration of use or, for some features,
the volume of data processed. For data transfer resources, consumption is based on terabytes of data transferred, the public cloud provider used, and the region to and from
which the transfer is executed.

Because customers have flexibility in their consumption, and we generally recognize revenue on consumption and not ratably over the term of the contract, we do not have
the visibility into the timing of revenue recognition from any particular customer contract that typical subscription-based software companies may have. As our customer base
grows, we expect our ability to forecast customer consumption in the aggregate will improve. However, in any given period, there is a risk that customers will consume our
platform more slowly than we expect, which may cause fluctuations in our revenue and results of operations.

Our revenue also includes professional services and other revenue, which consists of consulting, on-site technical solution services, and training related to our platform.
Our professional services revenue is recognized over time based on input measures, including time and materials costs incurred relative to total costs, with consideration given
to  output  measures,  such  as  contract  deliverables,  when  applicable.  Other  revenue  consists  of  fees  from  customer  training  delivered  on-site  or  through  publicly  available
classes.

Allocation of Overhead Costs

Overhead costs that are not substantially dedicated for use by a specific functional group are allocated based on headcount. Such costs include costs associated with office
facilities, depreciation of property and equipment, and information technology (IT) related personnel and other expenses, such as software and subscription services.

Cost of Revenue

Cost of revenue consists of cost of product revenue and cost of professional services and other revenue. Cost of revenue also includes allocated overhead costs.

Cost of product revenue. Cost of product revenue consists primarily of (i) third-party cloud infrastructure expenses incurred in connection with our customers’ use of our
platform  and  the  deployment  and  maintenance  of  our  platform  on  public  clouds,  including  different  regional  deployments,  and  (ii)  personnel-related  costs  associated  with
customer  support  and  maintaining  service  availability  and  security  of  our  platform,  including  salaries,  benefits,  bonuses,  and  stock-based  compensation.  We  periodically
receive  credits  from  third-party  cloud  providers  that  are  recorded  as  a  reduction  to  the  third-party  cloud  infrastructure  expenses.  Cost  of  product  revenue  also  includes
amortization  of  internal-use  software  development  costs,  amortization  of  acquired  developed  technology  intangible  assets,  and  expenses  associated  with  software  and
subscription services dedicated for use by our customer support team and our engineering team responsible for maintaining our platform.

Cost  of  professional  services  and  other  revenue. Cost  of  professional  services  and  other  revenue  consists  primarily  of  personnel-related  costs  associated  with  our
professional services and training departments, including salaries, benefits, bonuses, and stock-based compensation, and costs of contracted third-party partners and software
tools.
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We intend to continue to invest additional resources in our platform infrastructure and our customer support and professional services organizations to support the growth
of our business. Some of these investments, including certain support costs and costs of expanding our business internationally, are incurred in advance of generating revenue,
and either the failure to generate anticipated revenue or fluctuations in the timing of revenue could affect our gross margin from period to period.

Operating Expenses

Our  operating  expenses  consist  of  sales  and  marketing,  research  and  development,  and  general  and  administrative  expenses.  Personnel  costs  are  the  most  significant
component  of  operating  expenses  and  consist  of  salaries,  benefits,  bonuses,  stock-based  compensation,  and  sales  commissions.  Operating  expenses  also  include  allocated
overhead costs.

Sales and Marketing

Sales  and  marketing  expenses  consist  primarily  of  personnel-related  expenses  associated  with  our  sales  and  marketing  staff,  including  salaries,  benefits,  bonuses,  and
stock-based compensation. Sales and marketing expenses also include draws and sales commissions paid to our sales force and referral fees paid to independent third parties,
including amortization of  deferred commissions.  Sales  commissions  and referral  fees  earned upon the origination of  the new customer  or  customer  expansion contracts  are
deferred and then amortized over a period of benefit that we determined to be five years. A portion of the sales commissions paid to the sales force is earned based on the rate
of  the  customers’  consumption  of  our  platform,  and  a  portion  of  the  commissions  paid  to  the  sales  force  is  earned  upon  the  origination  of  the  customer  contracts.  Sales
commissions  tied  to  customers’  consumption  are  expensed  in  the  same  period  as  they  are  earned.  Sales  and  marketing  expenses  also  include  advertising  costs  and  other
expenses associated with our marketing and business development programs, including Summit, our user conference, offset by proceeds from such conferences and programs.
In  addition,  sales  and  marketing  expenses  are  comprised  of  travel-related  expenses,  software  and  subscription  services  dedicated  for  use  by  our  sales  and  marketing
organizations, and outside services contracted for sales and marketing purposes. We expect that our sales and marketing expenses will increase in absolute dollars and continue
to be our largest operating expense for the foreseeable future as we grow our business. However, we expect that our sales and marketing expenses will decrease as a percentage
of our revenue over time.

Research and Development

Research  and  development  expenses  consist  primarily  of  personnel-related  expenses  associated  with  our  research  and  development  staff,  including  salaries,  benefits,
bonuses,  and stock-based compensation.  Research and development  expenses  also include contractor  or  professional  services  fees,  third-party  cloud infrastructure  expenses
incurred in developing our platform, and computer equipment, software, and subscription services dedicated for use by our research and development organization. We expect
that our research and development expenses will increase in absolute dollars as our business grows, particularly as we incur additional costs related to continued investments in
our platform. However, we expect that our research and development expenses will decrease as a percentage of our revenue over time. In addition, research and development
expenses that qualify as internal-use software development costs are capitalized, the amount of which may fluctuate significantly from period to period.

General and Administrative

General  and  administrative  expenses  consist  primarily  of  personnel-related  expenses  for  our  finance,  legal,  human  resources,  facilities,  and  administrative  personnel,
including  salaries,  benefits,  bonuses,  and  stock-based  compensation.  General  and  administrative  expenses  also  include  external  legal,  accounting,  and  other  professional
services fees, software and subscription services dedicated for use by our general and administrative functions, insurance and other corporate expenses.

As a result of our IPO, we have incurred and expect to continue to incur additional expenses to operate as a public company, including costs to comply with the rules and
regulations  applicable  to  companies  listed  on  a  national  securities  exchange,  costs  related  to  compliance  and  reporting  obligations,  and  increased  expenses  for  insurance,
investor relations, and professional services. We expect that our general and administrative expenses will increase in absolute dollars as our business grows but will decrease as
a percentage of our revenue over time.
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Interest Income

Interest income consists primarily of interest income earned on our cash equivalents and short-term and long-term investments, net of associated fees.

Other Income (Expense), Net

Other income (expense), net consists primarily of the effect of exchange rates on our foreign currency-denominated asset and liability balances.

Provision for (Benefit from) Income Taxes

Provision for (benefit from) income taxes consists primarily of income taxes in certain foreign and U.S. state jurisdictions in which we conduct business. We maintain a
full valuation allowance against our U.S. and U.K. deferred tax assets because we have concluded that it is more likely than not that the deferred tax assets will not be realized.
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Results of Operations

The following table sets forth our condensed consolidated statements of operations data for the periods indicated (in thousands):

Three Months Ended April 30,
2021 2020

Revenue $ 228,914 $ 108,815 
Cost of revenue 97,346 42,557 
Gross profit 131,568 66,258 
Operating expenses :

Sales and marketing 166,804 97,877 
Research and development 109,796 33,278 
General and administrative 60,563 31,506 

Total operating expenses 337,163 162,661 
Operating loss (205,595) (96,403)
Interest income 2,612 2,448 
Other income (expense), net (488) 67 
Loss before income taxes (203,471) (93,888)
Benefit from income taxes (251) (244)
Net loss $ (203,220) $ (93,644)

________________
Includes stock-based compensation expense as follows (in thousands):

Three Months Ended April 30,
2021 2020

Cost of revenue $ 23,103 $ 1,117 
Sales and marketing 46,053 5,098 
Research and development 55,819 4,664 
General and administrative 26,039 9,566 

Total stock-based compensation expense $ 151,014 $ 20,445 

Prior  to  September  2020,  all  stock-based  compensation  expense  associated  with  our  restricted  stock  units  (RSUs)  granted  prior  to  our  IPO remained  unrecognized  as  the  performance-based  vesting
condition applicable to such RSUs was not deemed probable until consummated. Upon the effectiveness of our IPO in September 2020, we began recognizing, using an accelerated attribution method,
stock-based compensation expense associated with our RSUs granted prior to our IPO as the performance-based vesting condition applicable to such RSUs was satisfied.  We recognized stock-based
compensation expense of $74.1 million associated with such RSUs for the three months ended April 30, 2021. The remaining increase in stock-based compensation expense for the three months ended
April 30, 2021 compared to the three months ended April 30, 2020 was primarily attributable to additional RSUs granted after our IPO with an increased weighted-average grant date fair value, and
expense related to our 2020 Employee Stock Purchase Plan (2020 ESPP), which became effective in connection with our IPO.

As of April 30, 2021, total compensation cost related to unvested stock-based awards not yet recognized was $1.5 billion, which will be recognized over a weighted-average period of 3.2 years.

See Note 11 to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for further details.

(1)

(1)

(1)
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The following table sets forth our condensed consolidated statements of operations data expressed as a percentage of revenue for the periods indicated:

Three Months Ended April 30,
2021 2020

Revenue 100 % 100 %
Cost of revenue 43 39 
Gross profit 57 61 
Operating expenses:

Sales and marketing 73 90 
Research and development 48 30 
General and administrative 26 29 

Total operating expenses 147 149 
Operating loss (90) (88)
Interest income 1 2 
Other income (expense), net — — 
Loss before income taxes (89) (86)
Benefit from income taxes — — 
Net loss (89%) (86%)

Comparison of the Three Months Ended April 30, 2021 and 2020

Revenue

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
Revenue:

Product $ 213,830 $ 101,817 110%
Professional services and other 15,084 6,998 116%

Total $ 228,914 $ 108,815 110%
Percentage of revenue:

Product 93% 94%
Professional services and other 7% 6%

Total 100% 100%

Product  revenue  increased  $112.0  million  for  the  three  months  ended  April  30,  2021  compared  to  the  three  months  ended  April  30,  2020,  primarily  due  to  increased
consumption of our platform by existing customers, as evidenced by our net revenue retention rate of 168% as of April 30, 2021. The increase in product revenue was also
driven by an increase in capacity sales prices of approximately 6% for the three months ended April 30, 2021 compared to the same period in the prior year, primarily due to
increased sales of higher editions of our offerings and better discipline over discounting. We had 104 customers with product revenue of greater than $1 million for the trailing
12 months ended April 30, 2021, an increase from 48 customers as of April 30, 2020. Such customers represented approximately 50% and 47% of our product revenue for each
of  the  trailing  12 months  ended April  30,  2021 and 2020,  respectively.  Approximately  96% and 95% of  our  revenue for  the  three  months  ended April  30,  2021 and 2020,
respectively, was derived from existing customers under capacity arrangements, and approximately 1% of our revenue for each of the three months ended April 30, 2021 and
2020 was  derived  from new customers  under  capacity  arrangements.  The  remainder  was  driven  by  on-demand  arrangements.  As  described  in  the  section  titled  “Impact  of
COVID-19,” we have experienced impacts from the COVID-19 pandemic, including the elongation of sales cycles, that may impact new customer acquisition, the timing of
future revenue recognition, and our future growth rates. We continue to carefully monitor the impact of COVID-19 on product revenue, customer acquisitions, and net revenue
retention rates.
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Professional services and other revenue increased $8.1 million for the three months ended April 30, 2021 compared to the same period in the prior year as we expanded
our professional services organization to help our customers further realize the benefits of our platform.

Cost of Revenue, Gross Profit (Loss), and Gross Margin

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
Cost of revenue:

Product $ 72,080 $ 35,533 103%
Professional services and other 25,266 7,024 260%

Total cost of revenue $ 97,346 $ 42,557 129%
Gross profit (loss):

Product $ 141,750 $ 66,284 114%
Professional services and other (10,182) (26) NM

Total gross profit $ 131,568 $ 66,258 99%
Gross margin:

Product 66% 65%
Professional services and other (68%) —%

Total gross margin 57% 61%
Headcount (at period end)

Product 172 89
Professional services and other 212 99

Total headcount 384 188

NM - Not meaningful.

Cost  of  product  revenue  increased  $36.5  million  for  the  three  months  ended  April  30,  2021  compared  to  the  three  months  ended  April  30,  2020,  primarily  due  to  an
increase  of  $18.4  million  in  third-party  cloud  infrastructure  expenses  and,  as  a  result  of  increased  headcount,  an  increase  of  $16.6  million  in  personnel-related  costs  and
allocated overhead costs. The increase in personnel-related costs included an increase of $10.7 million in stock-based compensation, of which $4.8 million was attributable to
RSUs granted prior to our IPO, as the performance-based vesting condition applicable to such RSUs was satisfied upon the effectiveness of our IPO in September 2020, and
$5.7 million was attributable to additional RSUs granted after our IPO with an increased weighted-average grant date fair value.

Cost of professional services and other revenue increased $18.2 million for the three months ended April 30, 2021 compared to the three months ended April 30, 2020,
primarily due to increased headcount, resulting in an increase of $18.4 million in personnel-related costs and allocated overhead costs, partially offset by immaterial items. The
increase in personnel-related costs included an increase of $11.3 million in stock-based compensation, of which $4.7 million was attributable to RSUs granted prior to our IPO,
as the performance-based vesting condition applicable to such RSUs was satisfied upon the effectiveness of our IPO in September 2020, and $4.0 million was attributable to
additional RSUs granted after our IPO with an increased weighted-average grant date fair value.

Our  product  gross  margin  was  66% for  the  three  months  ended April  30,  2021,  compared  to  65% for  the  three  months  ended  April  30,  2020,  primarily  due  to  higher
volume-based discounts for our purchases of third-party cloud infrastructure, increased percentage of revenue from higher editions of our offerings, increased scale across our
cloud infrastructure regions and better discipline over discounting, partially offset by the increase in stock-based compensation described above. While we expect our product
gross margin to increase  for  the fiscal  year  ending January 31,  2022,  compared to the fiscal  year  ended January 31,  2021,  fluctuations  in the mix and timing of  customers'
consumption, which is inherently variable at our customers' discretion, whether or not a customer contracts with us through our marketplace listings, our discounting practices,
including  as  a  result  of  changes  to  the  competitive  environment,  and  the  extent  of  our  investments  in  our  operations,  could  hinder  any  improvement  in  our  product  gross
margin.  Given  that  we  are  continuing  to  scale  our  professional  services  organization  and  our  professional  services  and  other  revenue  represents  a  small  percentage  of  our
revenue, we do not believe year-over-year changes in professional services and other gross margins are meaningful.
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Sales and Marketing

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
Sales and marketing $ 166,804 $ 97,877 70%
Percentage of revenue 73% 90%
Headcount (at period end) 1,450 1,082

Sales and marketing expenses increased $68.9 million for the three months ended April 30, 2021 compared to the three months ended April 30, 2020, primarily due to
increased  headcount,  resulting  in  an  increase  of  $67.8  million  in  personnel-related  costs  (excluding  commission  expenses)  and  allocated  overhead  costs.  The  increase  in
personnel-related costs included an increase of $41.0 million in stock-based compensation, of which $23.0 million was attributable to RSUs granted prior to our IPO, as the
performance-based  vesting  condition  applicable  to  such  RSUs  was  satisfied  upon  the  effectiveness  of  our  IPO  in  September  2020,  and  $11.6  million  was  attributable  to
additional  RSUs granted after our IPO with an increased weighted-average grant date fair  value of RSUs. The remaining increase in stock-based compensation is primarily
related  to  our  2020  ESPP,  which  became  effective  in  connection  with  our  IPO.  Expenses  associated  with  sales  commissions  and  draws  paid  to  our  sales  force,  including
amortization of deferred commissions, and third-party referral fees increased $4.9 million primarily due to an increase in customers’ consumption of our platform.

The  overall  increase  in  sales  and  marketing  expenses  was  partially  offset  by  lower  than  anticipated  travel  and  event  expenses  as  we  have  implemented  certain  travel
restrictions  and  replaced  in-person  events  with  digital  events  in  response  to  the  COVID-19  pandemic.  These  changes  resulted  in  a  $2.7  million  reduction  in  travel-related
expenses, and a $2.4 million reduction in expenses relating to our user conferences and events, for the three months ended April 30, 2021 compared to the same period in the
prior year.

Research and Development

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
Research and development $ 109,796 $ 33,278 230%
Percentage of revenue 48% 30%
Headcount (at period end) 594 336

Research and development expenses increased $76.5 million for the three months ended April 30, 2021 compared to the three months ended April 30, 2020, primarily due
to increased headcount, resulting in an increase of $69.7 million in personnel-related costs and allocated overhead costs. The increase in personnel-related costs included an
increase of $51.2 million in stock-based compensation, of which $26.6 million was attributable to RSUs granted prior to our IPO, as the performance-based vesting condition
applicable to such RSUs was satisfied upon the effectiveness of our IPO in September 2020, and $28.7 million was attributable to additional RSUs granted after our IPO with
an increased weighted-average grant date fair value. The overall increase in stock-based compensation was partially offset by a $5.7 million increase in capitalized internal-use
software development costs.

The increase in research and development  expenses was also due to an increase of $5.3 million in third-party  cloud infrastructure  expenses incurred in developing our
platform.
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General and Administrative

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
General and administrative $ 60,563 $ 31,506 92%
Percentage of revenue 26% 29%
Headcount (at period end) 503 248

General and administrative expenses increased $29.1 million for the three months ended April 30, 2021 compared to the three months ended April 30, 2020, primarily due
to increased headcount, resulting in an increase of $25.3 million in personnel-related costs and allocated overhead costs. The increase in personnel-related costs included an
increase of $16.5 million in stock-based compensation, of which $14.9 million was attributable to RSUs granted prior to our IPO, as the performance-based vesting condition
applicable to such RSUs was satisfied upon the effectiveness of our IPO in September 2020. The increase in general and administrative expenses was also due to a $3.3 million
increase in insurance and other corporate expenses incurred as a result of becoming a public company.

Benefit from Income Taxes

Three Months Ended April 30,
2021 2020 % Change

(dollars in thousands)
Loss before income taxes $ (203,471) $ (93,888) 117 %
Benefit from income taxes (251) (244) 3 %
Effective tax rate 0.1% 0.3%

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

Liquidity and Capital Resources

Since inception,  we have financed operations primarily through proceeds received from sales of equity securities  and payments received from our customers as further
detailed below.

Our IPO resulted in aggregate net proceeds of $3.7 billion, after underwriting discounts of $121.7 million. We also received aggregate proceeds of $500.0 million related
to our concurrent private placements, and did not pay any underwriting discounts or commissions with respect to the shares that were sold in these private placements.

As  of  April  30,  2021,  our  principal  sources  of  liquidity  were  cash,  cash  equivalents,  and  short-term  and  long-term  investments  totaling  $5.1  billion.  Our  investments
primarily consist of corporate notes and bonds, commercial paper, U.S. government and agency securities, money market funds, and certificates of deposit.
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We believe that  our existing cash, cash equivalents,  and short-term and long-term investments will  be sufficient  to support our working capital  and capital  expenditure
requirements for at least the next 12 months. Our future capital requirements will depend on many factors, including our revenue growth rate, the timing and the amount of cash
received from customers, the expansion of sales and marketing activities, the timing and extent of spending to support development efforts, the price at which we are able to
purchase public cloud capacity, expenses associated with our international expansion, the introduction of platform enhancements, and the continuing market adoption of our
platform.  In  the  future,  we  may  enter  into  arrangements  to  acquire  or  invest  in  complementary  businesses,  products,  and  technologies.  We  may,  as  a  result  of  those
arrangements or the general expansion of our business, be required to seek additional equity or debt financing. In the event that we require additional financing, we may not be
able to raise such financing on terms acceptable to us or at all. If we are unable to raise additional capital or generate cash flows necessary to expand our operations and invest
in continued innovation, we may not be able to compete successfully, which would harm our business, results of operations, and financial condition.

The following table shows a summary of our cash flows for the periods presented (in thousands):

Three Months Ended April 30,
2021 2020

Net cash provided by (used in) operating activities $ 21,854 $ (6,592)
Net cash used in investing activities (264,069) (172,004)
Net cash provided by financing activities 67,800 489,469 

Operating Activities

Our largest source of operating cash is payments received from our customers. Our primary uses of cash from operating activities are for personnel-related expenses, sales
and marketing expenses, third-party cloud infrastructure expenses, and overhead costs. We have supplemented working capital through net proceeds from the sale of equity
securities.

Cash  used  in  operating  activities  mainly  consists  of  our  net  loss  adjusted  for  certain  non-cash  items,  including  stock-based  compensation,  net  of  amounts  capitalized,
depreciation  and  amortization  of  property  and  equipment,  amortization  of  acquired  intangible  assets,  amortization  of  operating  lease  right-of-use  assets,  amortization  of
deferred commissions, and changes in operating assets and liabilities during each period.

For the three months ended April 30, 2021, net cash provided by operating activities was $21.9 million, primarily consisting of our net loss of $203.2 million, adjusted for
non-cash  charges  of  $186.8  million,  and  net  cash  inflows  of  $38.3  million  provided  by  changes  in  our  operating  assets  and  liabilities.  The  main  drivers  of  the  changes  in
operating assets and liabilities during the three months ended April 30, 2021 were a $127.2 million decrease in accounts receivable due to timing of collections, partially offset
by (i) a $54.4 million increase in prepaid expenses and other assets, primarily driven by increased prepaid third-party cloud infrastructure expenses, (ii) a $14.7 million increase
in deferred commissions earned on bookings, (iii) a $7.8 million decrease in operating lease liabilities primarily due to payments related to our operating lease obligations, and
(iv) a $6.6 million decrease in accrued expenses and other liabilities primarily due to purchases under the 2020 ESPP. The overall net cash inflows provided by changes in our
operating assets and liabilities was also partially offset by a $4.1 million decrease in deferred revenue, primarily due to timing of billings, as we have received a higher volume
of orders from new and existing customers in the fourth fiscal quarter of each year as a result of industry buying patterns.

For the three months ended April 30, 2020, net cash used in operating activities was $6.6 million, primarily consisting of our net loss of $93.6 million, adjusted for non-
cash charges of $37.1 million, and net cash inflows of $50.0 million provided by changes in our operating assets and liabilities. The main drivers of the changes in operating
assets and liabilities during three months ended April 30, 2020 were an $82.7 million decrease in accounts receivable due to timing of collections, partially offset by (i) an $8.9
million  increase  in  prepaid  expenses  and  other  assets,  primarily  driven  by  an  increase  in  event  deposits  and  prepaid  software  and  subscription  services,  (ii)  a  $7.6  million
decrease in operating lease liabilities due to payments related to our operating lease obligations, (iii) a $5.5 million increase in deferred commissions earned on bookings, (iv) a
$5.2 million decrease in accrued expenses and other liabilities, and (v) a $2.9 million decrease in accounts payable due to the timing of payments.
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Net cash provided by operating activities increased $28.4 million for the three months ended April 30, 2021 compared to the three months ended April 30, 2020, primarily
due to an increase of $167.7 million in cash collected from customers resulting from increased sales. This was partially offset by increased expenditures due to an increase in
headcount and growth in our business. We expect net cash used in operating activities to decrease for the fiscal year ending January 31, 2022 compared to the fiscal year ended
January 31, 2021.

Investing Activities

Net cash used in investing activities for the three months ended April 30, 2021 was $264.1 million, primarily as a result of net purchases of investments, and, to a lesser
extent, purchases of intangible assets, and purchases of property and equipment to support our office facilities.

Net cash used in investing activities for the three months ended April 30, 2020 was $172.0 million, primarily as a result of net purchases of investments, and, to a lesser
extent, purchases of intangible assets.

Financing Activities

Net  cash  provided  by  financing  activities  for  the  three  months  ended  April  30,  2021  was  $67.8  million,  primarily  as  a  result  of  proceeds  from the  issuance  of  equity
securities under our equity incentive plans.

Net  cash provided by financing activities  for  the  three  months  ended April  30,  2020 was $489.5  million,  primarily  as  a  result  of  proceeds  from the  issuance of  equity
securities.

Contractual Obligations and Commitments

There were no material changes outside of the ordinary course of business in our commitments and contractual obligations for the three months ended April 30, 2021 from
the commitments  and contractual  obligations  disclosed  in  the  section  titled  “Management's  Discussion and Analysis  of  Financial  Condition and Results  of  Operations,”  set
forth in our Annual Report on Form 10-K for the fiscal year ended January 31, 2021, which was filed with the SEC on March 31, 2021.

Off-Balance Sheet Arrangements

We did not have, during any of the periods presented, and we do not currently have, any off-balance sheet financing arrangements or any relationships with unconsolidated
entities or financial partnerships, including entities sometimes referred to as structured finance or special purpose entities, that were established for the purpose of facilitating
off-balance sheet arrangements or other contractually narrow or limited purposes.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q are prepared in accordance with
U.S. generally accepted accounting principles (GAAP). The preparation of condensed consolidated financial statements also requires us to make estimates and assumptions that
affect  the  reported  amounts  of  assets,  liabilities,  revenue,  costs  and  expenses,  and  related  disclosures.  We base  our  estimates  on  historical  experience  and  on  various  other
assumptions that  we believe to be reasonable under the circumstances.  Actual  results  could differ  significantly from the estimates made by management.  To the extent that
there  are  differences  between our  estimates  and  actual  results,  our  future  financial  statement  presentation,  financial  condition,  results  of  operations,  and cash  flows will  be
affected.

There have been no material changes to our critical accounting policies and estimates as compared to those described in the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” set forth in our Annual Report on Form 10-K for the fiscal year ended January 31, 2021, which was filed with the
SEC on March 31, 2021.

Recent Accounting Pronouncements

See  Note  2  to  our  condensed  consolidated  financial  statements  included  elsewhere  on  this  Quarterly  Report  on  Form  10-Q  for  a  discussion  of  recent  accounting
pronouncements.
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JOBS Act Accounting Election

We are an emerging growth company, as defined in the Jumpstart Our Business Startups (JOBS) Act. The JOBS Act provides that an emerging growth company can take
advantage of an extended transition period for complying with new or revised accounting standards. This provision allows an emerging growth company to delay the adoption
of some accounting standards until those standards would otherwise apply to private companies. We have elected to use the extended transition period under the JOBS Act for
the adoption of certain accounting standards until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the
extended transition period provided in the JOBS Act. As a result, our financial statements may not be comparable to companies that comply with new or revised accounting
pronouncements as of public company effective dates.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to adverse changes
in financial market prices and rates. Our market risk exposure is primarily the result of fluctuations in interest rates and foreign currency exchange rates.

Interest Rate Risk

As of  April  30,  2021,  we had $5.1 billion of  cash,  cash equivalents,  and short-term and long-term investments  in a  variety of  securities,  including corporate  notes and
bonds,  commercial  paper,  U.S.  government  and  agency  securities,  money  market  funds,  and  certificates  of  deposit.  In  addition,  we  had  $16.1  million  of  restricted  cash
primarily  due  to  outstanding  letters  of  credit  established  in  connection  with  lease  agreements  for  our  facilities.  Our  cash,  cash  equivalents,  and  short-term  and  long-term
investments are held for working capital purposes. We do not enter into investments for trading or speculative purposes. A hypothetical 10% increase or decrease in interest
rates would have resulted in a decrease of $272.0 million or an increase of $7.0 million, respectively, in the market value of our cash equivalents, and short-term and long-term
investments as of April 30, 2021.

Foreign Currency Exchange Risk

Our reporting currency is the United States dollar. The functional currency of our foreign subsidiaries is the U.S. dollar or the Euro. The majority of our sales are currently
denominated in U.S. dollars, although we have recently started executing sales in Euros. Therefore our revenue is not currently subject to significant foreign currency risk, but
that may change in the future. Our operating expenses are denominated in the currencies of the countries in which our operations are located, which is primarily in the United
States  and  to  a  lesser  extent  in  Europe,  Canada,  and  the  Asia  Pacific  region.  Our  condensed  consolidated  results  of  operations  and  cash  flows  are,  therefore,  subject  to
fluctuations due to changes in foreign currency exchange rates  and may be adversely affected in the future due to changes in foreign exchange rates.  To date,  we have not
entered into any hedging arrangements with respect to foreign currency risk or other derivative financial instruments, although we may choose to do so in the future. We do not
believe a 10% increase or decrease in the relative value of the U.S. dollar would currently have a material impact on our operating results.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our  management,  with  the  participation  of  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  has  evaluated  the  effectiveness  of  our  disclosure  controls  and
procedures as of the end of the period covered by this Quarterly Report on Form 10-Q. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-
15(e) under the Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be disclosed by a company in the
reports  that  it  files  or  submits  under  the  Exchange  Act  is  recorded,  processed,  summarized,  and  reported  within  the  time  periods  specified  in  the  SEC’s  rules  and  forms.
Disclosure  controls  and  procedures  include,  without  limitation,  controls  and  procedures  designed  to  ensure  that  information  required  to  be  disclosed  by  a  company  in  the
reports  that  it  files  or  submits  under  the  Exchange  Act  is  accumulated  and  communicated  to  the  company’s  management,  including  its  principal  executive  and  principal
financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure. In designing and evaluating our disclosure
controls  and  procedures,  our  management  recognizes  that  disclosure  controls  and  procedures,  no  matter  how  well  conceived  and  operated,  can  provide  only  reasonable
assurance that the objectives of the disclosure controls and procedures are met. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer concluded
that, as of the end of the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There  were  no  changes  in  our  internal  control  over  financial  reporting  identified  in  connection  with  the  evaluation  required  by  Rule  13a-15(d)  and  15d-15(d)  of  the
Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls

Our  management,  including  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  believes  that  our  disclosure  controls  and  procedures  and  internal  control  over
financial reporting are designed to provide reasonable assurance of achieving their objectives and are effective at the reasonable assurance level. However, management does
not expect that our disclosure controls and procedures or our internal control over financial reporting will prevent or detect all errors and all fraud. A control system, no matter
how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Because of the inherent limitations in
all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the company have been detected. The
design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed
in achieving its stated goals under all potential future conditions. Over time, controls may become inadequate because of changes in conditions, or the degree of compliance
with the policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be
detected.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

From time to time, we have been and will continue to be subject to legal proceedings and claims. We are not presently a party to any legal proceedings that, if determined
adversely to us, would individually or taken together have a material adverse effect on our business, results of operations, financial condition, or cash flows. We have received,
and may in the future continue to receive, claims from third parties asserting, among other things, infringement of their intellectual property rights. Future litigation may be
necessary  to  defend  ourselves,  our  partners,  and  our  customers  by  determining  the  scope,  enforceability,  and  validity  of  third-party  proprietary  rights,  or  to  establish  our
proprietary rights. The results of any current or future litigation cannot be predicted with certainty, and 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.

ITEM 1A. RISK FACTORS

Our operations and financial results are subject to various risks and uncertainties, including those described below. You should consider and read carefully all of the risks
and uncertainties described below, together with all of the other information contained in this Quarterly Report on Form 10-Q, including the section titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our unaudited condensed consolidated financial statements and related notes, before making
an investment decision. The risks described below are not the only ones we face. The occurrence of any of the following risks or additional risks and uncertainties not presently
known to us or that we currently believe to be immaterial could materially and adversely affect our business, financial condition, or results of operations. In such case, the
trading price of our common stock could decline.

Risk Factors Summary

Below is a summary of the principal factors that make an investment in our common stock speculative or risky:

• We have a limited operating history, which makes it difficult to forecast our future results of operations.

• We may not have visibility into our financial position and results of operations.

• We have a history of operating losses and may not achieve or sustain profitability in the future.

• The markets in which we operate are highly competitive, and if we do not compete effectively, our business, financial condition, and results of operations could be
harmed.

• If we fail to innovate in response to changing customer needs and new technologies and other market requirements, our business, financial condition, and results of
operations could be harmed.

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

• We could suffer disruptions, outages, defects, and other performance and quality problems with our platform or with the public cloud and internet infrastructure on
which it relies.

• We expect fluctuations in our financial results, making it difficult to project future results, and if we fail to meet the expectations of securities analysts or investors
with respect to our results of operations, our stock price could decline.

• Failure  to  effectively  develop  and  expand  our  sales  and  marketing  capabilities  could  harm  our  ability  to  increase  our  customer  base  and  achieve  broader  market
acceptance of our products and platform.

• Sales efforts to large customers involve risks that may not be present or that are present to a lesser extent with respect to sales to smaller organizations.
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• The  COVID-19 pandemic  could  have  an  adverse  impact  on  our  business,  operations,  and  the  markets  and  communities  in  which  we,  our  partners,  and  customers
operate.

Risks Related to Our Business and Operations

We have a limited operating history, which makes it difficult to forecast our future results of operations.

We were founded in 2012 and first offered our platform for sale in 2014. Our revenue was $228.9 million and $108.8 million for the three months ended April 30, 2021
and 2020, respectively. However, you should not rely on the revenue growth of any prior quarterly or annual period as an indication of our future performance. As a result of
our limited operating history, our ability to accurately forecast our future results of operations, including revenue, RPO, and the percentage of RPO we expect to be recognized
as  revenue in  future  periods,  is  limited  and subject  to  a  number  of  uncertainties,  including our  ability  to  plan  for  and model  future  growth and platform consumption.  Our
historical revenue growth should not be considered indicative of our future performance.

Further,  in future periods, our revenue growth could slow or our revenue could decline for a number of reasons,  including slowing demand for our platform, increased
competition, changes to technology, a decrease in the growth of our overall market, or our failure, for any reason, to continue to take advantage of growth opportunities. We
have also encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly changing industries, such as the risks
and uncertainties described below. If our assumptions regarding these risks and uncertainties and our future revenue growth are incorrect or change, or if we do not address
these risks successfully, our operating and financial results could differ materially from our expectations, and our business could suffer.

We may not have visibility into our financial position and results of operations.

Customers  consume our  platform by  using  compute,  storage,  and  data  transfer  resources.  Unlike  a  subscription-based  business  model,  in  which  revenue  is  recognized
ratably over the term of the subscription, we generally recognize revenue on consumption. Because our customers have flexibility in the timing of their consumption, we do not
have the visibility into the timing of revenue recognition that a typical subscription-based software company has. There is a risk that customers will consume our platform more
slowly than we expect, and our actual results may differ from our forecasts. Further, investors and securities analysts may not understand how our consumption-based business
model differs from a subscription-based business model, and our business model may be compared to subscription-based business models. If our quarterly results of operations
fall  below the  expectations  of  investors  and securities  analysts  who follow our  stock,  the  price  of  our  common stock could  decline  substantially,  and we could  face  costly
lawsuits, including securities class actions.

We have a history of operating losses and may not achieve or sustain profitability in the future.

We have experienced net losses in each period since inception. We generated net losses of $203.2 million and $93.6 million for the three months ended April 30, 2021 and
2020, respectively. As of April 30, 2021 and January 31, 2021, we had an accumulated deficit of $1.4 billion and $1.2 billion, respectively. We expect our costs and expenses
to  increase  in  future  periods.  In  particular,  we  intend  to  continue  to  invest  significant  resources  to  further  develop  our  platform  and  expand  our  sales,  marketing,  and
professional services teams. In addition, our platform currently operates on public cloud infrastructure provided by Amazon Web Services (AWS), Microsoft Azure (Azure),
and Google Cloud Platform (GCP), and our costs and gross margins are significantly influenced by the prices we are able to negotiate with these public cloud providers, which
in  certain  cases  are  also  our  competitors.  We  will  also  incur  increased  general  and  administrative  expenses  associated  with  our  growth,  including  costs  related  to  internal
systems and operating as a public company. Our efforts to grow our business may be costlier than we expect, or our revenue growth rate may be slower than we expect, and we
may  not  be  able  to  increase  our  revenue  enough  to  offset  the  increase  in  operating  expenses  resulting  from  these  investments.  If  we  are  unable  to  achieve  and  sustain
profitability, or if we are unable to achieve the revenue growth that we expect from these investments, the value of our business and common stock may significantly decrease.
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The markets in which we operate are highly competitive, and if we do not compete effectively, our business, financial condition, and results of operations could be harmed.

The markets  in  which  we operate  are  rapidly  evolving  and  highly  competitive.  As  these  markets  continue  to  mature  and  new technologies  and  competitors  enter  such
markets, we expect competition to intensify. Our current competitors include:

• large, well-established, public cloud providers that generally compete in all of our markets, including AWS, Azure, and GCP;

• less-established public and private cloud companies with products that compete in some of our markets;

• other established vendors of legacy database solutions or big data offerings; and

• new or emerging entrants seeking to develop competing technologies.

We compete based on various factors, including price, performance, breadth of use cases, multi-cloud availability, brand recognition and reputation, customer support, and
differentiated  capabilities,  including  ease  of  implementation  and  data  migration,  ease  of  administration  and  use,  scalability  and  reliability,  data  governance,  security,  and
compatibility  with  existing  standards  and  third-party  products.  Many of  our  competitors  have  substantially  greater  brand  recognition,  customer  relationships,  and  financial,
technical,  and  other  resources  than  we  do,  and  may  be  able  to  respond  more  effectively  than  us  to  new  or  changing  opportunities,  technologies,  standards,  customer
requirements, and buying practices.

We currently only offer our platform on the public clouds provided by AWS, Azure, and GCP, which are also some of our primary competitors. Currently, a substantial
majority of our business is run on the AWS public cloud. There is risk that one or more of these public cloud providers could use its respective control of its public clouds to
embed  innovations  or  privileged  interoperating  capabilities  in  competing  products,  bundle  competing  products,  provide  us  unfavorable  pricing,  leverage  its  public  cloud
customer  relationships  to  exclude  us  from opportunities,  and  treat  us  and  our  customers  differently  with  respect  to  terms  and  conditions  or  regulatory  requirements  than  it
would treat its similarly situated customers. Further, they have the resources to acquire, invest in, or partner with existing and emerging providers of competing technology and
thereby accelerate adoption of those competing technologies. All of the foregoing could make it difficult or impossible for us to provide products and services that compete
favorably with those of the public cloud providers.

For all of these reasons, competition may negatively impact our ability to maintain and grow consumption of our platform or put downward pressure on our prices and
gross margins, any of which could materially harm our reputation, business, results of operations, and financial condition.

If  we  fail  to  innovate  in  response  to  changing  customer  needs  and  new technologies  and  other  market  requirements,  our  business,  financial  condition,  and  results  of
operations could be harmed.

We compete in markets that evolve rapidly. We believe that the pace of innovation will continue to accelerate as customers increasingly base their purchases of cloud data
platforms  on  a  broad  range  of  factors,  including  performance  and  scale,  markets  addressed,  types  of  data  processed,  ease  of  data  ingestion,  user  experience,  and  data
governance  and  regulatory  compliance.  We  introduced  data  warehousing  on  our  platform  in  2014  as  our  core  use  case,  and  our  customers  subsequently  began  using  our
platform for additional use cases, including data lake, data engineering, data science, data application development, and data sharing. Our future success depends on our ability
to continue to innovate and increase customer adoption of our platform and the Data Cloud. Further, the value of our platform to customers is increased to the extent they are
able  to  use  it  for  all  of  their  data.  We  need  to  continue  to  invest  in  technologies,  services,  and  partnerships  that  increase  the  types  of  data  available  and  processed  on  our
platform  and  the  ease  with  which  customers  can  ingest  data  into  our  platform.  We  must  also  continue  to  enhance  our  data  sharing  and  data  marketplace  capabilities  so
customers can share their data with internal business units, customers, and other third parties, and acquire additional third-party data to combine with their own data in order to
gain  additional  business  insights.  In  addition,  our  platform requires  third-party  public  cloud  infrastructure  to  operate.  Currently,  we  use  public  cloud  offerings  provided  by
AWS, Azure, and GCP. We will need to continue to innovate to optimize our offerings for these and other public clouds that our customers require, particularly as we expand
internationally. Further, the markets in which we compete are subject to evolving industry standards and regulations, resulting in increasing data governance and compliance
requirements  for us and our customers.  To the extent  we expand further  into the public sector  and highly regulated industries,  our platform may need to address additional
requirements specific to those industries.
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If  we  are  unable  to  enhance  our  platform  to  keep  pace  with  these  rapidly  evolving  customer  requirements,  or  if  new  technologies  emerge  that  are  able  to  deliver
competitive products at lower prices, more efficiently, more conveniently, or more securely than our platform, our business, financial condition, and results of operations could
be adversely affected.

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

Our  platform processes,  stores,  and  transmits  our  customers’  and  partners’  proprietary,  confidential,  and  sensitive  data,  such  as  personal  information,  protected  health
information, and financial data. Our platform is built to be available on the infrastructure of third-party public cloud providers, such as AWS, Azure, and GCP. We also use
third-party service providers and sub-processors to help us deliver services to our customers and their end-users. These vendors may store or process proprietary, confidential,
and sensitive data such as personal information, protected health information, or other information of our employees, our partners, our customers, or our customers’ end-users.
We collect  such information  from individuals  located  both  in  the  United  States  and abroad and may store  or  process  such information  outside  the  country  in  which it  was
collected.  While we, our third-party service providers,  and our sub-processors have implemented or are contractually  obligated to implement  security measures designed to
protect  against  security  breaches,  these  measures  could  fail  or  may  be  insufficient,  resulting  in  the  unauthorized  disclosure,  access,  acquisition,  modification,  misuse,
destruction, or loss of our, our customers’, or our partners’ data. Any security breach of our platform, our operational systems, our software (including open source software),
physical facilities, or the systems of our third-party service providers or sub-processors, or the perception that one has occurred, could result in litigation, indemnity obligations,
regulatory enforcement actions, investigations, fines, penalties, mitigation and remediation costs, disputes, reputational harm, diversion of management’s attention, and other
liabilities and damage to our business. Even though we may not control the security measures of our third-party service providers or sub-processors, we may be responsible for
any breach of such measures.

Cyber-attacks,  denial-of-service  attacks,  ransomware  attacks,  business  email  compromises,  computer  malware,  viruses,  and  social  engineering  (including  phishing)  are
prevalent  in  our  industry  and  our  customers’  industries.  In  addition  to  such  attacks,  we  may  experience  unavailable  systems,  unauthorized  accidental  or  unlawful  access,
acquisition,  or  disclosure  of  information  due  to  employee  error,  theft  or  misuse,  sophisticated  nation-state  and nation-state  supported  actors,  and  advanced  persistent  threat
intrusions. The techniques used to sabotage or to obtain unauthorized access to our platform, systems, networks, or physical facilities in which data is stored or through which
data is transmitted change frequently, and we may be unable to implement adequate preventative measures or stop security breaches prior to or while they are occurring. The
recovery systems, security protocols, network protection mechanisms, and other security measures that we have integrated into our platform, systems, networks, and physical
facilities, which are designed to protect against, detect, and minimize security breaches, may not be adequate to prevent or detect service interruption, system failure, or data
loss. We have previously been, and may in the future become, the target of cyber-attacks by third parties seeking unauthorized access to our or our customers’ or partners’ data
or to disrupt our operations or ability to provide our services. Third parties may also exploit vulnerabilities in, or obtain unauthorized access to, platforms, systems, networks,
or physical facilities utilized by our third-party processors.

We have contractual and other legal obligations to notify relevant stakeholders of security breaches. Most jurisdictions have enacted laws requiring companies to notify
individuals, regulatory authorities, and others of security breaches involving certain types of data. In addition, our agreements with certain customers and partners may require
us  to  notify  them  in  the  event  of  a  security  breach.  Such  mandatory  disclosures  are  costly,  could  lead  to  negative  publicity,  may  cause  our  customers  or  partners  to  lose
confidence in the effectiveness of our security measures, divert management’s attention, lead to governmental investigations, and require us to expend significant capital and
other resources to respond to or alleviate problems caused by the actual or perceived security breach. Any security breach or effort to mitigate security vulnerabilities could
result in unexpected interruptions, delays, cessation of service, and other harm to our business and our competitive position.
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A security breach may cause us to breach customer contracts. Our agreements with certain customers may require us to use industry-standard or reasonable measures to
safeguard proprietary, personal, or confidential information. A security breach could lead to claims by our customers, their end-users, or other relevant stakeholders that we
have failed to comply with such contractual or other legal obligations. As a result, we could be subject to legal action (including the imposition of fines or penalties) and our
customers could end their relationships with us. There can be no assurance that any limitations of liability in our contracts would be enforceable or adequate or would otherwise
protect us from liabilities or damages.

Litigation resulting from security breaches may adversely affect our business. Unauthorized access to our platform, systems, networks, or physical facilities could result in
litigation  with  our  customers,  our  customers’  end-users,  or  other  relevant  stakeholders.  These  proceedings  could  force  us  to  spend  money  in  defense  or  settlement,  divert
management’s time and attention, increase our costs of doing business, or adversely affect our reputation. We could be required to fundamentally change our business activities
and practices or modify our platform capabilities in response to such litigation, which could have an adverse effect on our business. If a security breach were to occur, and the
confidentiality, integrity or availability of our data or the data of our partners, our customers, or our customers’ end-users was disrupted, we could incur significant liability, or
our platform, systems, or networks may be perceived as less desirable, which could negatively affect our business and damage our reputation.

If we fail to detect or remediate a security breach in a timely manner, or a breach otherwise affects a large amount of data of one or more customers or partners, or if we
suffer a cyber-attack that impacts our ability to operate our platform, we may suffer material damage to our reputation, business, financial condition, and results of operations.
Further, our insurance coverage may not be adequate for data security, indemnification obligations, or other liabilities.  The successful assertion of one or more large claims
against us that exceeds our available insurance coverage or results in changes to our insurance policies (including premium increases or the imposition of large deductible or
co-insurance  requirements)  could  have  an  adverse  effect  on  our  business.  In  addition,  we  cannot  be  sure  that  our  existing  insurance  coverage  and  coverage  for  errors  and
omissions will continue to be available on acceptable terms or that our insurers will not deny coverage as to any future claim. Our risks are likely to increase as we continue to
expand our platform and geographic footprint, grow our customer and partner base, and process, store, and transmit increasingly large amounts of data.

In addition,  our workforce is  generally working remotely and may continue to do so following the COVID-19 pandemic,  which could increase our cyber security risk,
create data accessibility concerns, and make us more susceptible to security breaches or business disruptions. Any of the foregoing could have a material adverse effect on our
business, financial condition, results of operations, or prospects.

We could suffer disruptions, outages, defects, and other performance and quality problems with our platform or with the public cloud and internet infrastructure on which
it relies.

Our business depends on our platform to be available without disruption. We have experienced, and may in the future experience, disruptions, outages, defects, and other
performance and quality problems with our platform. We have also experienced, and may in the future experience, disruptions, outages, defects, and other performance and
quality problems with the public cloud and internet infrastructure on which our platform relies. These problems can be caused by a variety of factors, including introductions of
new functionality, vulnerabilities and defects in proprietary and open source software, human error or misconduct, natural disasters (such as tornadoes, earthquakes, or fires),
capacity constraints, design limitations, or denial of service attacks or other security-related incidents.

Further, if our contractual and other business relationships with our public cloud providers are terminated, suspended, or suffer a material change to which we are unable to
adapt,  such  as  the  elimination  of  services  or  features  on  which  we  depend,  we  could  be  unable  to  provide  our  platform and  could  experience  significant  delays  and  incur
additional expense in transitioning customers to a different public cloud provider.

Any disruptions, outages, defects, and other performance and quality problems with our platform or with the public cloud and internet infrastructure on which it relies, or
any  material  change  in  our  contractual  and  other  business  relationships  with  our  public  cloud  providers,  could  result  in  reduced  use  of  our  platform,  increased  expenses,
including service credit obligations, and harm to our brand and reputation, any of which could have a material adverse effect on our business, financial condition, and results of
operations.
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We expect fluctuations in our financial results, making it difficult to project future results, and if we fail to meet the expectations of securities analysts or investors with
respect to our results of operations, our stock price could decline.

Our results of operations have fluctuated in the past and are expected to fluctuate in the future due to a variety of factors, many of which are outside of our control. As a
result, our past results may not be indicative of our future performance. In addition to the other risks described herein, factors that may affect our results of operations include
the following:

• fluctuations in demand for or pricing of our platform;

• fluctuations in usage of our platform;

• our ability to attract new customers;

• our ability to retain existing customers;

• customer expansion rates;

• timing, amount, and cost of our investments to expand the capacity of our public cloud providers;

• seasonality;

• investments in new features and functionality;

• fluctuations  in  customer  consumption  resulting  from  our  introduction  of  new  features  or  capabilities  to  our  systems,  including  features  or  capabilities  that  may
increase or decrease the consumption required to execute existing or future workloads, like better storage compression;

• the timing of our customers’ purchases;

• the speed with which customers are able to migrate data onto our platform after purchasing capacity;

• fluctuations or delays in purchasing decisions in anticipation of new products or enhancements by us or our competitors;

• changes in customers’ budgets and in the timing of their budget cycles and purchasing decisions;

• our ability to control costs, including our operating expenses;

• the amount and timing of payment for operating expenses, particularly research and development and sales and marketing expenses, including commissions;

• the amount and timing of non-cash expenses, including stock-based compensation, goodwill impairments, and other non-cash charges;

• the amount and timing of costs associated with recruiting, training, and integrating new employees and retaining and motivating existing employees;

• the effects and timing of acquisitions and their integration;

• general  economic  conditions,  both  domestically  and  internationally,  as  well  as  economic  conditions  specifically  affecting  industries  in  which  our  customers  and
partners participate;

• health epidemics or pandemics, such as the COVID-19 pandemic;

• the impact, or timing of our adoption, of new accounting pronouncements;

• changes in regulatory or legal environments that may cause us to incur, among other things, expenses associated with compliance;

• the overall tax rate for our business, which may be affected by the mix of income we earn in the United States and in jurisdictions with different tax rates, the effects
of stock-based compensation, and the effects of changes in our business;
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• the impact of changes in tax laws or judicial or regulatory interpretations of tax laws, which are recorded in the period such laws are enacted or interpretations are
issued and may significantly affect the effective tax rate of that period;

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

• fluctuations in the market values of our portfolio or strategic investments and in interest rates;

• changes in the competitive dynamics of our market, including consolidation among competitors or customers; and

• significant security breaches of, technical difficulties with, or interruptions to, the delivery and use of our platform.

Any of  these  and  other  factors,  or  the  cumulative  effect  of  some  of  these  factors,  may  cause  our  results  of  operations  to  vary  significantly.  If  our  quarterly  results  of
operations fall below the expectations of investors and securities analysts who follow our stock, the price of our common stock could decline substantially, and we could face
costly lawsuits, including securities class actions.

Failure  to  effectively  develop  and  expand  our  sales  and  marketing  capabilities  could  harm  our  ability  to  increase  our  customer  base  and  achieve  broader  market
acceptance of our products and platform.

We must expand our sales and marketing organization to increase our sales to new and existing customers.  We plan to continue expanding our direct  sales force,  both
domestically and internationally, particularly our direct enterprise sales organization focused on sales to the world’s largest organizations. It may require significant time and
resources  to  effectively  onboard  new sales  and  marketing  personnel,  and  our  shift  to  a  remote  workforce  could  result  in  less  effective,  more  operationally  complicated,  or
lengthier  onboarding  processes.  We also  plan  to  dedicate  significant  resources  to  sales  and  marketing  programs  that  are  focused  on  these  large  organizations.  Once  a  new
customer begins using our platform, our sales team will need to continue to focus on expanding consumption with that customer. All of these efforts will require us to invest
significant financial and other resources, including in industries and sales channels in which we have limited experience to date. Our business and results of operations will be
harmed if our sales and marketing efforts generate increases in revenue that are smaller than anticipated. We may not achieve anticipated revenue growth from expanding our
sales force if we are unable to hire, develop, integrate, and retain talented and effective sales personnel, if our new and existing sales personnel are unable to achieve desired
productivity levels in a reasonable period of time, or if our sales and marketing programs are not effective.

Sales efforts to large customers involve risks that may not be present or that are present to a lesser extent with respect to sales to smaller organizations.

Sales to large customers involve risks that may not be present or that are present to a lesser extent with sales to smaller organizations, such as longer sales cycles, more
complex customer requirements, including our ability to partner with third-parties that advise such customers or help them integrate their IT solutions, substantial upfront sales
costs, and less predictability in completing some of our sales. For example, large customers may require considerable time to evaluate and test our platform prior to making a
purchase decision and placing an order. In addition, large customers may be switching from legacy on-premises solutions when purchasing our products, and may rely on third-
parties with whom we do not have relationships when making purchasing decisions. A number of factors also influence the length and variability of our sales cycle, including
the need to educate potential customers about the uses and benefits of our platform, the discretionary nature of purchasing and budget cycles, and the competitive nature of
evaluation and purchasing approval  processes.  As a  result,  the  length of  our  sales  cycle,  from identification  of  the opportunity  to  deal  closure,  may vary significantly  from
customer to customer, with sales to large enterprises typically taking longer to complete. Moreover, large customers often begin to deploy our products on a limited basis but
nevertheless demand implementation services and negotiate pricing discounts, which increase our upfront investment in the sales effort with no guarantee that sales to these
customers will justify our substantial upfront investment. If we fail to effectively manage these risks associated with sales cycles and sales to large customers, our business,
financial condition, and results of operations may be affected.
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The COVID-19 pandemic could have an adverse impact on our business, operations, and the markets and communities in which we, our partners, and customers operate.

The potential  impact  and duration  of  the  COVID-19 pandemic  (including  any new variants)  on the  global  economy and our  business  are  difficult  to  assess  or  predict.
Potential impacts include:

• Our  customer  prospects  and our  existing  customers  may experience  slowdowns in  their  businesses,  which in  turn  may result  in  reduced  demand for  our  platform,
lengthening of sales cycles, loss of customers, and difficulties in collections.

• Our employees are working, and may continue to work, remotely,  which may result  in decreased employee productivity,  collaboration,  and morale,  with increased
unwanted employee attrition.

• We continue to incur fixed costs, particularly for real estate, and are deriving reduced or no benefit from those costs.

• We may continue to experience disruptions to our growth planning, such as for facilities and international expansion.

• We anticipate incurring costs in returning to work from our facilities around the world, including changes to the workplace, such as space planning, food service, and
amenities, as well as costs associated with complying with new or evolving regulatory requirements, which may vary significantly depending on the jurisdiction.

• Our operating lease right-of-use assets may be impaired due to potential loss of sublease income.

• We may be subject to legal liability for safe workplace claims.

• Our critical vendors or partners could go out of business.

• Our  in-person  marketing  events,  including  customer  user  conferences,  have  been  canceled  and  we  may  continue  to  experience  prolonged  delays  in  our  ability  to
reschedule or conduct in-person marketing events and other sales and marketing activities.

• Our  marketing,  sales,  professional  services,  and  support  organizations  are  accustomed  to  extensive  face-to-face  customer  and  partner  interactions,  and  conducting
business virtually is unproven.

As  global  economic  conditions  recover  from  the  COVID-19  pandemic,  business  activity  may  not  recover  as  quickly  as  anticipated.  Conditions  will  be  subject  to  the
effectiveness  of  government  policies,  vaccine administration rates,  and other  factors  that  may not  be foreseeable.  Any of the foregoing could adversely affect  our business,
financial condition, and results of operations.

Our growth depends on the development, expansion, and success of our partner relationships.

As part of our vision for the Data Cloud, we are building, and will need to grow and maintain, a partner ecosystem of data providers, data consumers, and data application
developers. The relationships we have with these partners, and that our partners have with our customers, provide our customers with enhanced value from our platform and the
Data Cloud. Our future growth will be increasingly dependent on the success of these relationships, and if we are unsuccessful in growing and maintaining these relationships
or  the  types  and  quality  of  data  supported  by  or  available  for  consumption  on  our  platform,  our  business,  financial  condition,  and  results  of  operations  could  be  adversely
affected.

51



Table of Contents

Additionally,  a  small  but  increasing portion of  our  revenue is  generated as  a  result  of  our  relationships  with global  system integrators,  managed service  providers,  and
resellers. Increasingly, we and our customers rely on these partners to provide professional services, including customer implementations and migrations from legacy solutions,
and there may not be enough qualified partners available, or we may not be able to develop or maintain relationships with enough partners, to meet customer demand. While
we provide our partners with training and other enablement programs, these programs may not be effective or utilized consistently, and our return on these investments may be
lower than expected. In addition, new partners may require extensive training or significant time and resources to achieve productivity. If we fail to effectively manage and
grow our network of these partners, or properly monitor the quality and efficacy of their interactions with our customers, our ability to attract and retain new customers and
expand customer consumption of our platform may be impacted, and our operating results and growth rate may be harmed.

If we are unable to successfully manage the growth of our professional services business and improve our profit margin from these services, our operating results will be
harmed.

Our  professional  services  business,  which  performs  implementation  services  for  our  customers,  has  grown  as  our  product  revenue  has  grown.  We  believe  our  future
success  depends  in  part  on  investment  in  professional  services  to  facilitate  customer  migration  from  legacy  solutions  and  adoption  of  our  platform,  especially  with  large
enterprises.  As  a  result,  our  sales  efforts  have  and  will  continue  to  be  focused  on  helping  our  customers  more  quickly  realize  the  value  of  our  platform rather  than  on  the
profitability  of our professional  services business.  In the future,  we intend to price our professional  services based on the anticipated cost  of those services and, as a result,
expect to improve the gross profit percentage of our professional services business. If we are unable to manage the growth of our professional services business and improve
our profit margin from these services, our operating results, including our profit margins, will be harmed.

If  we lose key members  of  our management  team or are unable to  attract  and retain the executives  and employees  we need to  support  our operations and growth,  our
business and future growth prospects may be harmed.

Our success depends in part on the continued services of Frank Slootman, our Chairman and Chief Executive Officer, Michael P. Scarpelli, our Chief Financial Officer,
and our other executive officers, as well as our other key employees in the areas of research and development and sales and marketing.

From  time  to  time,  there  may  be  changes  in  our  executive  management  team  or  other  key  employees  resulting  from  the  hiring  or  departure  of  these  personnel.  Our
executive officers and other key employees are employed on an at-will basis, which means that these personnel could terminate their employment with us at any time. The loss
of one or more of our executive officers, or the failure by our executive team to effectively work with our employees and lead our company, including as a result of remote
working conditions, could harm our business.

In  addition,  to  execute  our  growth  plan,  we  must  attract  and  retain  highly  qualified  personnel.  Competition  for  these  personnel  is  intense,  especially  for  engineers
experienced in designing and developing cloud-based data platform products, experienced sales professionals, and expert customer support personnel. We also are dependent
on the continued service of our existing software engineers because of the sophistication of our platform.

In order to continue to hire and retain highly qualified personnel, we will need to continue to hire in new locations around the world, which may add to the complexity and
costs  of  our  business  operations.  From  time  to  time,  we  have  experienced,  and  we  expect  to  continue  to  experience,  difficulty  in  hiring  and  retaining  employees  with
appropriate  qualifications.  Many  of  the  companies  with  which  we  compete  for  experienced  personnel  have  greater  resources  than  we  have.  If  we  hire  employees  from
competitors or other companies, their former employers may attempt to assert that these employees or we have breached their legal obligations, resulting in a diversion of our
time and resources.  In addition,  prospective  and existing employees  often consider  the value of  the equity awards they receive in connection with their  employment.  If  the
perceived value of our equity awards declines, experiences significant volatility, or increases such that prospective employees believe there is limited upside to the value of our
equity awards, or if our existing employees receive significant proceeds from liquidating their previously vested equity awards, it may adversely affect our ability to recruit and
retain key employees.
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We also believe our culture has been a key contributor to our success to date and that the critical nature of the platform that we provide promotes a sense of greater purpose
and fulfillment in our employees. As our workforce becomes more distributed around the world, we may not be able to maintain important aspects of our culture. Any failure to
preserve our culture could negatively affect our ability to retain and recruit personnel. If we fail to attract new personnel or fail to retain and motivate our current personnel, our
business and future growth prospects would be harmed.

If the availability of our platform does not meet our service-level commitments to our customers, our current and future revenue may be negatively impacted.

We typically commit to our customers that our platform will maintain a minimum service-level of availability. If we are unable to meet these commitments, we may be
obligated to provide customers with additional capacity, which could significantly affect our revenue. We rely on public cloud providers, such as AWS, Azure, and GCP, and
any availability interruption in the public cloud could result in us not meeting our service-level commitments to our customers. In some cases, we may not have a contractual
right  with  our  public  cloud  providers  that  compensates  us  for  any losses  due  to  availability  interruptions  in  the  public  cloud.  Further,  any  failure  to  meet  our  service-level
commitments could damage our reputation and adoption of our platform, and we could face loss of revenue from reduced future consumption of our platform. Any service-
level failures could adversely affect our business, financial condition, and results of operations.

We agree to indemnify customers and other third parties, which exposes us to substantial potential liability.

Our contracts with customers, investors, and other third parties may include indemnification provisions under which we agree to defend and indemnify them against claims
and  losses  arising  from alleged  infringement,  misappropriation,  or  other  violation  of  intellectual  property  rights,  data  protection  violations,  breaches  of  representations  and
warranties, damage to property or persons, or other liabilities arising from our products or such contracts. Although we attempt to limit our indemnity obligations, we may not
be successful in doing so, and an event triggering our indemnity obligations could give rise to multiple claims involving multiple customers or other third parties. There is no
assurance that our applicable insurance coverage, if any, would cover, in whole or in part, any such indemnity obligations. We may be liable for up to the full amount of the
indemnified claims, which could result in substantial liability or material disruption to our business or could negatively impact our relationships with customers or other third
parties, reduce demand for our products, and adversely affect our business, financial condition, and results of operations.

Acquisitions,  strategic  investments,  partnerships,  or alliances could be difficult  to  identify,  pose integration challenges,  divert  the attention of  management,  disrupt  our
business, dilute stockholder value, and adversely affect our business, financial condition, and results of operations.

We have in the past and may in the future seek to acquire or invest in businesses, joint ventures, and platform technologies that we believe could complement or expand
our platform, enhance our technology, or otherwise offer growth opportunities. Further, the proceeds we received from our IPO in September 2020 increased the likelihood that
we will devote resources to exploring larger and more complex acquisitions and investments than we have previously attempted. Any such acquisitions or investments may
divert the attention of management and cause us to incur various expenses in identifying, investigating, and pursuing suitable opportunities, whether or not the transactions are
completed,  and  may  result  in  unforeseen  operating  difficulties  and  expenditures.  In  particular,  we  may  encounter  difficulties  assimilating  or  integrating  the  businesses,
technologies, products, personnel, or operations of any acquired companies, particularly if the key personnel of an acquired company choose not to work for us, their software
is not easily adapted to work with our platform, or we have difficulty retaining the customers of any acquired business due to changes in ownership, management, or otherwise.
Any such transactions that we are able to complete may not result in the synergies or other benefits we expect to achieve, which could result in substantial impairment charges.
These transactions could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our results of operations.

Seasonality may cause fluctuations in our remaining performance obligations.

Historically, we have received a higher volume of orders from new and existing customers in the fourth fiscal quarter of each year. We believe that this results from the
procurement, budgeting, and deployment cycles of many of our customers, particularly our large enterprise customers. This seasonality has an impact on our RPO. We expect
this seasonality to become more pronounced as we continue to target large enterprise customers.
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We do business  with federal,  state,  and local  governments  and agencies,  and heavily  regulated U.S.  and foreign organizations;  as  a  result,  we face risks  related to  the
procurement  process,  budget  decisions  driven  by  statutory  and  regulatory  determinations,  termination  of  contracts,  and  compliance  with  government  contracting
requirements.

We provide our platform to the U.S. government, state and local governments, and heavily regulated organizations directly and through our partners. We have made, and
may  continue  to  make,  significant  investments  to  support  future  sales  opportunities  in  the  federal,  state,  and  local  government  sectors,  including  obtaining  government
certifications. However, government certification requirements may change, or we may be unable to achieve or sustain one or more required government certifications. As a
result, our ability to sell into the government sector could be restricted until we obtain such certifications.

A substantial majority of our sales to date to government entities have been made indirectly through our distribution and reseller partners. Doing business with government
entities presents a variety of risks. The procurement process for governments and their agencies is highly competitive, time-consuming, and may, in certain circumstances, be
subject to political influence. We incur significant up-front time and expense, which subjects us to additional compliance risks and costs, without any assurance that we (or a
third-party  distributor  or  reseller)  will  win  a  contract.  Beyond  this,  demand  for  our  platform  may  be  adversely  impacted  by  public  sector  budgetary  cycles,  and  funding
availability that in any given fiscal cycle may be reduced or delayed, including in connection with an extended federal government shutdown. Further, if we are or our partners
are  successful  in  receiving  a  bid  award,  that  award  could  be  challenged  by  one  or  more  competitive  bidders.  Bid  protests  may  result  in  an  increase  in  expenses  related  to
obtaining contract awards or an unfavorable modification or loss of an award. In the event a bid protest is unsuccessful, the resulting delay in the startup and funding of the
work under these contracts may cause our actual results to differ materially and adversely from those anticipated. As a result of these lengthy and uncertain sales cycles, it is
difficult for us to predict the timing of entering into customer agreements with government entities.

In addition, public sector customers may have contractual, statutory, or regulatory rights to terminate current contracts with us or our third-party distributors or resellers for
convenience or due to a default, though such risk may be assumed by such third-party distributors or resellers. If a contract is terminated for convenience, we may only be able
to collect fees for platform consumption prior to termination and settlement expenses. If a contract is terminated due to a default, we may be liable for excess costs incurred by
the  customer  for  procuring  alternative  products  or  services  or  be  precluded  from  doing  further  business  with  government  entities.  Further,  entities  providing  services  to
governments  are  required  to  comply  with  a  variety  of  complex  laws,  regulations,  and  contractual  provisions  relating  to  the  formation,  administration,  or  performance  of
government contracts  that  give public sector customers substantial  rights and remedies,  many of which are not typically found in commercial  contracts.  These may include
rights with respect to price protection, the accuracy of information provided to the government, contractor compliance with supplier diversity policies, and other terms that are
particular to government contracts,  such as termination rights. These rules may apply to us or third-party resellers or distributors whose practices we may not control.  Such
parties’ non-compliance could result in repercussions with respect to contractual and customer satisfaction issues.

In  addition,  federal,  state,  and  local  governments  routinely  investigate  and  audit  contractors  for  compliance  with  these  requirements.  If,  as  a  result  of  an  audit,  it  is
determined that  we have failed to comply with these requirements,  we may be subject  to civil  and criminal  penalties and administrative sanctions,  including termination of
contracts, forfeiture of profits, costs associated with the triggering of price reduction clauses, fines, and suspensions or debarment from future government business, and we
may suffer reputational harm.

Further, we are increasingly doing business in heavily regulated industries, such as the financial services and health care industries. Current and prospective customers,
such as those in these industries,  may be required to comply with more stringent  regulations in connection with subscribing to and implementing our services or  particular
regulations regarding third-party vendors that may be interpreted differently by different customers. In addition, regulatory agencies may impose requirements toward third-
party vendors generally, or our company in particular, that we may not be able to, or may not choose to, meet. In addition, customers in these heavily regulated areas often have
a right to conduct audits of our systems, products, and practices. In the event that one or more customers determine that some aspect of our business does not meet regulatory
requirements, we may be limited in our ability to continue or expand our business.
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Our customers also include a number of non-U.S. governments, to which similar procurement,  budgetary, contract,  and audit risks of U.S. government contracting also
apply, particularly in certain emerging markets where our customer base is less established. In addition, compliance with complex regulations and contracting provisions in a
variety of jurisdictions can be expensive and consume significant management resources. In certain jurisdictions, our ability to win business may be constrained by political
and other factors unrelated to our competitive position in the market. Each of these difficulties could materially adversely affect our business and results of operations.

Any future litigation against us could be costly and time-consuming to defend.

From time to time, we may become subject to legal proceedings and claims, such as claims brought by our customers in connection with commercial disputes, employment
claims made by our current or former employees, including claims related to the loss of employee equity grants upon termination, intellectual  property claims, or securities
class  actions  or  other  claims  related  to  any  volatility  in  the  trading  price  of  our  common  stock.  Litigation  might  result  in  substantial  costs  and  may  divert  management’s
attention  and resources,  which might  seriously  harm our  business,  financial  condition,  and results  of  operations.  Insurance  might  not  cover  such claims,  might  not  provide
sufficient payments to cover all the costs to resolve one or more such claims, and might not continue to be available on terms acceptable to us (including premium increases or
the imposition of large deductible or co-insurance requirements). A claim brought against us that is uninsured or underinsured could result in unanticipated costs, potentially
harming our business, financial position, and results of operations. In addition, we cannot be sure that our existing insurance coverage and coverage for errors and omissions
will continue to be available on acceptable terms or that our insurers will not deny coverage as to any future claim.

Unfavorable  conditions  in  our  industry  or  the  global  economy,  or  reductions  in  cloud spending,  could  limit  our  ability  to  grow our  business  and negatively  affect  our
results of operations.

Our  results  of  operations  may  vary  based  on  the  impact  of  changes  in  our  industry  or  the  global  economy  on  us  or  our  customers  and  potential  customers.  Negative
conditions in the general economy both in the United States and abroad, including conditions resulting from changes in gross domestic product growth, financial and credit
market  fluctuations,  international  trade  relations,  pandemic  (such  as  the  COVID-19  pandemic),  political  turmoil,  natural  catastrophes,  warfare,  and  terrorist  attacks  on  the
United States, Europe, the Asia-Pacific region, Japan, or elsewhere, could cause a decrease in business investments, including spending on cloud technologies, and negatively
affect the growth of our business. Competitors, many of whom are larger and have greater financial resources than we do, may respond to challenging market conditions by
lowering prices in an attempt to attract  our customers.  We cannot predict  the timing, strength,  or duration of any economic slowdown, instability,  or recovery,  generally or
within any particular industry.

Our current operations are international in scope, and we plan further geographic expansion, creating a variety of operational challenges.

A component  of  our  growth  strategy  involves  the  further  expansion  of  our  operations  and  customer  base  internationally.  Customer  accounts  outside  the  United  States
generated 19% of our revenue for the three months ended April 30, 2021. We are continuing to adapt to and develop strategies to address international markets, but there is no
guarantee that such efforts will have the desired effect. For example, we anticipate that we will need to establish relationships with new partners in order to expand into certain
countries, and if we fail to identify, establish, and maintain such relationships, we may be unable to execute on our expansion plans. We expect that our international activities
will continue to grow for the foreseeable future as we continue to pursue opportunities in existing and new international markets, which will require significant dedication of
management attention and financial resources.

Our current and future international business and operations involve a variety of risks, including:

• slower than anticipated public cloud adoption by international businesses;

• changes in a specific country’s or region’s political, economic, or legal and regulatory environment, including the effects of Brexit, pandemics, tariffs, trade wars, or
long-term environmental risks;

• the need to adapt and localize our platform for specific countries;

• greater difficulty collecting accounts receivable and longer payment cycles;
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• unexpected changes in trade relations, regulations, or laws;

• new, evolving, and more stringent regulations relating to privacy and data security and the unauthorized use of, or access to, commercial and personal information,
particularly in Europe;

• differing and potentially more onerous labor regulations, especially in Europe, where labor laws are generally more advantageous to employees as compared to the
United States, including deemed hourly wage and overtime regulations in these locations;

• challenges inherent in efficiently managing, and the increased costs associated with, an increased number of employees over large geographic distances, including the
need to implement appropriate systems, policies, benefits, and compliance programs that are specific to each jurisdiction;

• difficulties in managing a business in new markets with diverse cultures, languages, customs, legal systems, alternative dispute systems, and regulatory systems;

• increased travel, real estate, infrastructure, and legal compliance costs associated with international operations;

• currency exchange rate fluctuations and the resulting effect on our revenue and expenses, and the cost and risk of entering into hedging transactions to the extent we
do so in the future;

• limitations on, or charges or taxes associated with, our ability to reinvest earnings from operations in one country to fund the capital needs of our operations in other
countries;

• laws and business practices favoring local competitors or general market preferences for local vendors;

• limited  or  insufficient  intellectual  property  protection  or  difficulties  obtaining,  maintaining,  protecting,  or  enforcing  our  intellectual  property  rights,  including  our
trademarks and patents;

• political instability or terrorist activities;

• COVID-19 or any other pandemics or epidemics that could result in decreased economic activity in certain markets, additional costs associated with travel, return to
work, or other restrictions that  are specific to certain markets,  decreased use of our products and services,  or in our decreased ability to import,  export,  or sell  our
products and services to existing or new customers in international markets;

• exposure  to  liabilities  under  anti-corruption  and anti-money laundering laws,  including the  U.S.  Foreign Corrupt  Practices  Act  of  1977,  as  amended (FCPA),  U.S.
bribery laws, the U.K. Bribery Act, and similar laws and regulations in other jurisdictions;

• burdens of complying with laws and regulations related to taxation; and

• regulations, adverse tax burdens, and foreign exchange controls that could make it difficult or costly to repatriate earnings and cash.

We expect to invest substantial time and resources to further expand our international operations and, if we are unable to do so successfully and in a timely manner, our
business and results of operations will suffer.
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We may require additional capital to support the growth of our business, and this capital might not be available on acceptable terms, if at all.

We have funded our operations since inception primarily through equity financings, payments received from our customers, and more recently, proceeds from our IPO. We
cannot be certain when or if our operations will generate sufficient cash to fully fund our ongoing operations or the growth of our business. We intend to continue to make
investments to support our business, which may require us to engage in equity or debt financings to secure additional funds. Additional financing may not be available on terms
favorable to us, if at all. If adequate funds are not available on acceptable terms, we may be unable to invest in future growth opportunities, which could harm our business,
operating results, and financial condition. If we incur debt, the debt holders would have rights senior to holders of common stock to make claims on our assets, and the terms of
any debt  could  restrict  our  operations,  including our  ability  to  pay dividends  on our  common stock.  Furthermore,  if  we issue additional  equity  securities,  stockholders  will
experience dilution, and the new equity securities could have rights senior to those of our common stock. Because our decision to issue securities in the future will depend on
numerous considerations, including factors beyond our control, we cannot predict or estimate the amount, timing, or nature of any future issuances of debt or equity securities.
As a result, our stockholders bear the risk of future issuances of debt or equity securities reducing the value of our common stock and diluting their interests.

We are exposed to fluctuations in currency exchange rates and interest rates, which could negatively affect our results of operations and our ability to invest and hold our
cash.

Our sales are currently denominated in U.S. dollars and in Euros, and will potentially be denominated in other currencies in the future. Our revenue is, therefore, subject to
foreign currency risk. If we are not able to successfully hedge against the risks associated with currency fluctuations, our results of operations could be adversely affected. For
example, for international customers with sales denominated in U.S. dollars, a strengthening of the U.S. dollar could increase the real cost of our platform to such customers,
which  could  adversely  affect  our  results  of  operations.  In  addition,  an  increasing  portion  of  our  operating  expenses  is  incurred  outside  the  United  States.  These  operating
expenses are denominated in foreign currencies and are subject to fluctuations due to changes in foreign currency exchange rates. In addition, we are exposed to fluctuations in
interest rates, which may result in a negative interest rate environment, in which interest rates drop below zero. In such a zero interest rate environment, any cash that we may
hold with financial institutions will yield a storage charge instead of earning interest income, which may encourage us to spend our cash or make high-risk investments, all of
which could adversely affect our financial position, results of operations, and cash flows.

If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our results of operations 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
condensed  consolidated  financial  statements  and  accompanying  notes  appearing  elsewhere  herein.  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—Critical Accounting Policies and Estimates.” 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. Significant estimates and judgments involve those related to the
stand-alone selling prices (SSP) for each distinct performance obligation, valuation of our common stock prior to the IPO, and stock-based compensation, among others. Our
results of operations may be adversely affected if  our assumptions change or if  actual  circumstances differ from those in our assumptions,  which could cause our results of
operations to fall below the expectations of securities analysts and investors, resulting in a decline in the market price of our common stock.
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Our business could be disrupted by catastrophic occurrences and similar events.

Our platform and the public cloud infrastructure on which our platform relies are vulnerable to damage or interruption from catastrophic occurrences, such as earthquakes,
floods, fires, power loss, telecommunication failures, terrorist attacks, criminal acts, sabotage, other intentional acts of vandalism and misconduct, geopolitical events, disease,
such as the COVID-19 pandemic, and similar events. Some of our United States corporate offices and certain of the public cloud data centers in which we operate are located in
the San Francisco Bay Area and Pacific  Northwest,  regions  known for  seismic  activity.  Despite  any precautions  we may take,  the  occurrence  of  a  natural  disaster  or  other
unanticipated problems at our facilities or the facilities of our public cloud providers could result in disruptions, outages, and other performance and quality problems. If we are
unable to develop adequate plans to ensure that our business functions continue to operate during and after a disaster and to execute successfully on those plans in the event of a
disaster or emergency, our business would be seriously harmed.

Risks Related to Our Intellectual Property

Our intellectual property rights may not protect our business or provide us with a competitive advantage.

To be successful,  we must  protect  our  technology and brand in  the  United  States  and other  jurisdictions  through trademarks,  trade  secrets,  patents,  copyrights,  service
marks, invention assignments, contractual restrictions, and other intellectual property rights and confidentiality procedures. Despite our efforts to implement these protections,
they may not protect our business or provide us with a competitive advantage for a variety of reasons, including:

• the failure by us to obtain patents and other intellectual property rights for important innovations or maintain appropriate confidentiality and other protective measures
to establish and maintain our trade secrets;

• uncertainty in, and evolution of, legal standards relating to the validity, enforceability, and scope of protection of intellectual property rights;

• potential invalidation of our intellectual property rights through administrative processes or litigation;

• any inability by us to detect infringement or other misappropriation of our intellectual property rights by third parties; and

• other practical, resource, or business limitations on our ability to enforce our rights.

Further, the laws of certain foreign countries, particularly certain developing countries, do not provide the same level of protection of corporate proprietary information
and assets, such as intellectual property, trademarks, trade secrets, know-how, and records, as the laws of the United States. As a result, we may encounter significant problems
in protecting and defending our intellectual property or proprietary rights abroad. We may also be exposed to material risks of theft or unauthorized reverse engineering of our
proprietary information and other intellectual property, including technical data, data sets, or other sensitive information. Our efforts to enforce our intellectual property rights
in such foreign countries may be inadequate to obtain a significant commercial advantage from the intellectual property that we develop, which could have a material adverse
effect  on  our  business,  financial  condition,  and  results  of  operations.  Moreover,  if  we  are  unable  to  prevent  the  disclosure  of  our  trade  secrets  to  third  parties,  or  if  our
competitors independently develop any of our trade secrets, we may not be able to establish or maintain a competitive advantage in our market, which could seriously harm our
business.

Litigation may be necessary to enforce our intellectual  property or proprietary rights, protect our trade secrets,  or determine the validity and scope of proprietary rights
claimed by others. Any litigation, whether or not resolved in our favor, could result in significant expense to us, divert the efforts of our technical and management personnel,
and result in counterclaims with respect to infringement of intellectual property rights by us. If we are unable to prevent third parties from infringing upon or misappropriating
our intellectual property or are required to incur substantial expenses defending our intellectual property rights, our business, financial condition, and results of operations may
be materially adversely affected.
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We may become subject to intellectual property disputes, which are costly and may subject us to significant liability and increased costs of doing business.

We compete in markets where there are a large number of patents, copyrights, trademarks, trade secrets, and other intellectual and proprietary rights, as well as disputes
regarding  infringement  of  these  rights.  In  addition,  many  of  the  holders  of  patents,  copyrights,  trademarks,  trade  secrets,  and  other  intellectual  and  proprietary  rights  have
extensive  intellectual  property  portfolios  and  greater  resources  than  we  do  to  enforce  their  rights.  As  compared  to  our  large  competitors,  our  patent  portfolio  is  relatively
undeveloped  and  may  not  provide  a  material  deterrent  to  such  assertions  or  provide  us  with  a  strong  basis  to  counterclaim  or  negotiate  settlements.  Further,  to  the  extent
assertions  are  made  against  us  by  entities  that  hold  patents  but  are  not  operating  companies,  our  patent  portfolio  may  not  provide  deterrence  because  such  entities  are  not
concerned with counterclaims.

Any intellectual property litigation to which we become a party may require us to do one or more of the following:

• cease selling, licensing, or using products or features that incorporate the intellectual property rights that we allegedly infringe, misappropriate, or violate;

• require us to change the name of our products or services;

• make substantial payments for legal fees, settlement payments, or other costs or damages, including indemnification of third parties;

• obtain a license or enter into a royalty agreement,  either of which may not be available on reasonable terms or at  all,  in order to obtain the right to sell  or use the
relevant intellectual property; or

• redesign the allegedly infringing products to avoid infringement, misappropriation, or violation, which could be costly, time-consuming, or impossible.

Intellectual property litigation is typically complex, time consuming, and expensive to resolve and would divert the time and attention of our management and technical
personnel.  It  may also result  in  adverse  publicity,  which could harm our  reputation and ability  to  attract  or  retain  employees,  customers,  or  partners.  As we grow,  we may
experience a heightened risk of allegations of intellectual property infringement. An adverse result in any litigation claims against us could have a material adverse effect on
our business, financial condition, and results of operations.

If  we  use  open  source  software  inconsistent  with  our  policies  and  procedures  or  the  license  terms  applicable  to  such  software,  we  could  be  subject  to  legal  expenses,
damages, or costly remediation or disruption to our business.

We use open source software in our platform. From time to time, companies that use third-party open source software have faced claims challenging the use of such open
source software and their compliance with the terms of the applicable open source license. We may be subject to suits by parties claiming ownership of what we believe to be
open source software or claiming non-compliance with the applicable open source licensing terms. Additionally, while we have policies and procedures in place designed to
govern our use of open source software, there is a risk that we may incorporate open source software with onerous licensing terms, including the obligation to make our source
code available for others to use or modify without compensation to us,  or inadvertently use third-party open source software in a manner that exposes us to claims of non-
compliance with the applicable terms of such license, including claims for infringement of intellectual property rights or for breach of contract. If we receive an allegation that
we  have  violated  an  open  source  license,  we  may  incur  significant  legal  expenses,  be  subject  to  damages,  be  required  to  redesign  our  product  to  remove  the  open  source
software  or  publicly  release  certain  portions  of  our  proprietary  source  code,  or  be  required  to  comply  with  onerous  license  restrictions,  all  of  which  could  have  a  material
impact on our business. Even in the absence of a claim, if we discover the use of open source software inconsistent with our policies, we could expend significant time and
resources  to  replace  the  open  source  software  or  obtain  a  commercial  license,  if  available.  All  of  these  risks  are  heightened  by  the  fact  that  the  ownership  of  open  source
software can be uncertain, leading to litigation, and many of the licenses applicable to open source software have not been interpreted by courts, and these licenses could be
construed to impose unanticipated conditions or restrictions on our ability to commercialize our products. Any use of open source software inconsistent with our policies or
licensing terms could harm our business and financial position.
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Risks Related to Our Tax, Legal, and Regulatory Environment

Complying with evolving privacy and other data related laws as well as contractual and other requirements may be expensive and force us to make adverse changes to our
business, and the failure or perceived failure to comply with such laws, contracts, and other requirements could result in significant fines and liability or otherwise result
in substantial harm to our business and prospects.

We are subject to data privacy and protection laws, regulations, policies, and contractual obligations that apply to the collection, transmission, storage, processing, and use
of  personal  information  or  personal  data,  which  among  other  things,  impose  certain  requirements  relating  to  the  privacy  and  security  of  personal  information.  Laws  and
regulations  governing data  privacy and protection,  the use of  the internet  as  a  commercial  medium, the use of  data  in artificial  intelligence  and machine learning,  and data
sovereignty requirements are rapidly evolving, extensive, complex, and include inconsistencies and uncertainties. Examples of recent and anticipated developments that have or
could impact our business include the following:

• The General Data Protection Regulation (GDPR) took effect in May 2018 and established requirements applicable to the handling of personal information of residents
of the European Union (EU).

• The EU has proposed the Regulation on Privacy and Electronic Communications (ePrivacy Regulation), which, if adopted, would impose new obligations on the use
of personal information in the context of electronic communications, particularly with respect to online tracking technologies and direct marketing.

• The  United  Kingdom’s  withdrawal  from  the  EU,  which  is  commonly  referred  to  as  “Brexit.”  Although  U.K.  privacy,  data  protection,  and  data  security  laws  are
designed to be consistent with the GDPR, uncertainty remains regarding how data transfers to and from the United Kingdom will be regulated notwithstanding Brexit.

• We are following developments regarding the frameworks that address the transfer of personal information outside of the EU and Switzerland, including the Privacy
Shield frameworks and the standard contractual  clauses,  such as the invalidation of the EU-U.S. Privacy Shield framework and proposed new standard contractual
clauses  and recommendations  by the European Data Protection Board in November 2020 on measures  that  supplement  transfer  tools  (such as standard contractual
clauses) to ensure the EU level of protection of personal information.

• In  January  2020,  the  California  Consumer  Privacy  Act  (CCPA)  took  effect,  providing  California  residents  increased  privacy  rights  and  protections,  including  the
ability to opt out of specific disclosures of their personal information.  Further, in November 2020, California voters approved the California Privacy Rights Act of
2020 (CPRA), which takes effect January 1, 2023 and, in part, is expected to (i) provide California residents with the ability to limit use of sensitive information, (ii)
increase  the  maximum penalties  for  specific  data  protection  violations  affecting  California  residents  under  the  age  of  16,  and  (iii)  establish  the  California  Privacy
Protection Agency for purposes of implementing and enforcing the CPRA. Other U.S. states are considering adopting similar laws.

• Both U.S. and non-U.S. governments are considering regulating artificial intelligence and machine learning.

• The certifications we may maintain and the standards that may be applicable to our business, such as the U.S. Federal Risk and Authorization Management Program,
PCI-DSS, ISO/IEC 27001, HI-TRUST CSF, among others, are becoming more stringent.
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These and other similar legal and regulatory developments could contribute to legal and economic uncertainty, increase our exposure to liability, affect how we design,
market,  sell,  and operate  our  platform,  how our  customers  and partners  process  and share  data,  how we process  and use data,  and how we transfer  personal  data  from one
jurisdiction  to  another,  any  of  which  could  require  us  to  take  on  more  onerous  obligations  in  our  contracts,  impact  our  ability  to  operate  in  certain  jurisdictions,  and/or
negatively impact the types of data available on or the demand for our platform. It is possible that new and existing laws may be interpreted and applied in a manner that is
inconsistent with our practices and our efforts to comply with the evolving data protection rules may be unsuccessful. We may incur substantial costs to comply with such laws
and regulations, to meet the demands of our customers relating to their own compliance with applicable laws and regulations, and to establish and maintain internal policies,
self-certifications, and third-party certifications supporting our compliance programs. Our customers may delegate their GDPR compliance or other privacy law obligations to
us via  contract,  and we may otherwise be required to expend resources  to assist  our  customers with such compliance obligations.  In addition,  any actual  or  perceived non-
compliance with applicable laws, regulations, policies, contractual obligations, or certifications could result in proceedings, investigations, or claims against us by regulatory
authorities, customers, or others, leading to reputational harm, significant fines, litigation costs, and damages. For example, if regulators assert that we have failed to comply
with  the  GDPR, we may be  subject  to  fines  of  up to  EUR 20.0 million  or  4% of  our  worldwide annual  revenue,  whichever  is  greater,  as  well  as  potential  data  processing
restrictions and penalties for a violation of certain GDPR requirements.  Even if we are not determined to have violated these laws and other obligations, investigations into
these  issues  typically  require  the  expenditure  of  significant  resources  and generate  negative  publicity.  In  addition,  any failure  by our  third-party  processors  to  comply with
applicable  law,  regulations,  or  contractual  obligations  could  result  in  proceedings  against  us  by governmental  entities  or  others.  All  of  these  impacts  could  have a  material
adverse effect on our business, financial condition, and results of operations.

We  may  publish  privacy  policies  and  other  documentation  regarding  our  collection,  processing,  use,  and  disclosure  of  personal  information,  or  other  confidential
information. Although we endeavor to comply with our published policies, certifications, and documentation, we may at times fail to do so or may be perceived to have failed
to do so. Moreover, despite our efforts, we may not be successful in achieving compliance if our employees or vendors fail to comply with our published policies, certifications,
and documentation. Such failures can subject us to potential foreign, local, state, and federal action if they are found to be deceptive, unfair, or misrepresentative of our actual
practices. Claims that we have violated individuals’ privacy rights or failed to comply with data protection laws or applicable privacy notices even if we are not found liable,
could be expensive and time-consuming to defend and could result in adverse publicity that could harm our business.

We are subject to anti-corruption, anti-bribery, anti-money laundering, and similar laws, and non-compliance with such laws can subject us to criminal or civil liability
and harm our business, financial condition, and results of operations.

We are subject to the FCPA, U.S. domestic bribery laws, the U.K. Bribery Act 2010, and other anti-corruption and anti-money laundering laws in the countries in which
we conduct business. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their
employees,  and  their  third-party  intermediaries  from authorizing,  offering,  or  providing,  directly  or  indirectly,  improper  payments  or  benefits  to  recipients  in  the  public  or
private sector. As we increase our international sales and business and sales to the public sector, we may engage with business partners and third-party intermediaries to market
or resell  our products and to obtain necessary permits,  licenses, and other regulatory approvals. In addition, 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. 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.

While we have policies and procedures to address compliance with such laws, there is a risk that our employees, agents, and other third parties with which we do business,
including reseller  and system integrator  partners,  will  take actions in violation of  our policies  and applicable  law, for  which we may be ultimately  held responsible.  As we
expand internationally, our risks under these laws may increase.
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Detecting, investigating, and resolving actual or alleged violations of anti-corruption laws can require a significant diversion of time, resources, and attention from senior
management.  In  addition,  noncompliance  with  anti-corruption,  anti-bribery,  or  anti-money  laundering  laws  could  subject  us  to  whistleblower  complaints,  investigations,
sanctions, settlements, prosecution, enforcement actions, fines, damages, other civil or criminal penalties or injunctions, suspension or debarment from contracting with certain
persons, reputational harm, adverse media coverage, and other collateral consequences. If any subpoenas or investigations are launched, or governmental or other sanctions are
imposed, or if we do not prevail in any possible civil or criminal proceeding, our business, financial condition, and results of operations could be harmed.

We are  subject  to  governmental  export  and import  controls  that  could  impair  our  ability  to  compete  in  international  markets  or  subject  us  to  liability  if  we  violate  the
controls.

Our platform is subject to U.S. export controls, including the U.S. Export Administration Regulations, and we incorporate encryption technology into our platform. This
encryption technology may be exported outside of the United States only with the required export authorizations, including by license, a license exception, or other appropriate
government authorizations, including the filing of an encryption classification request or self-classification report.

Obtaining  the  necessary  export  license  or  other  authorization  for  a  particular  sale  may  be  time-consuming  and  may  result  in  the  delay  or  loss  of  sales  opportunities.
Furthermore, our activities are subject to U.S. economic sanctions laws and regulations administered by various U.S. agencies, including the U.S. Treasury Department’s Office
of Foreign Assets Control, that prohibit the sale or supply of most products and services to embargoed jurisdictions or sanctioned parties. Violations of U.S. sanctions or export
control regulations can result in significant fines or penalties and possible incarceration for responsible employees and managers.

If our channel partners fail to obtain appropriate import, export, or re-export licenses or permits, we may also be adversely affected through reputational harm, as well as
other negative consequences, including government investigations and penalties.

Also, various countries, in addition to the United States, regulate the import and export of certain encryption and other technology, including import and export licensing
requirements, and have enacted laws that could limit our ability to distribute our platform in those countries. Changes in our platform or future 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 using our platform globally
or, in some cases, prevent the export or import of our platform to certain countries, governments, or persons altogether. From time to time, various governmental agencies have
proposed additional regulation of encryption technology. Any change in export or import regulations, economic sanctions, or related legislation, increased export and import
controls, or change in the countries, governments, persons, or technologies targeted by such 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 adversely affect our business, financial condition, and results of operations.

Our international operations may subject us to greater than anticipated tax liabilities.

We are  expanding  our  international  operations  to  better  support  our  growth  into  international  markets.  Our  corporate  structure  and  associated  transfer  pricing  policies
contemplate future growth in international markets, and consider the functions, risks, and assets of the various entities involved in intercompany transactions. The amount of
taxes we pay in different jurisdictions may depend on the application of the tax laws of various jurisdictions, including the United States, to our international business activities,
changes  in  tax  rates,  new  or  revised  tax  laws  or  interpretations  of  existing  tax  laws  and  policies,  and  our  ability  to  operate  our  business  in  a  manner  consistent  with  our
corporate structure and intercompany arrangements. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies for pricing intercompany
transactions  pursuant  to  our  intercompany  arrangements  or  disagree  with  our  determinations  as  to  the  income  and  expenses  attributable  to  specific  jurisdictions.  If  such  a
challenge or disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes, interest, and penalties, which could result in one-
time tax charges, higher effective tax rates, reduced cash flows, and lower overall profitability of our operations. Our financial statements could fail to reflect adequate reserves
to cover such a contingency.
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Changes in tax laws or tax rulings could materially affect our financial position, results of operations, and cash flows.

The tax regimes we are subject to or operate under, including income and non-income taxes, are unsettled and may be subject to significant change. Changes in tax laws,
regulations, or rulings, or changes in interpretations of existing laws and regulations, could materially affect our financial position and results of operations. For example, the
2017  Tax  Cuts  and  Jobs  Act  (Tax  Act)  made  broad  and  complex  changes  to  the  U.S.  tax  code,  including  changes  to  U.S.  federal  tax  rates,  additional  limitations  on  the
deductibility of interest,  both positive and negative changes to the utilization of future net operating loss (NOL) carryforwards, allowing for the expensing of certain capital
expenditures, and putting into effect the migration from a “worldwide” system of taxation to a territorial system. The issuance of additional regulatory or accounting guidance
related to the Tax Act could materially affect our tax obligations and effective tax rate in the period issued. In addition, many countries in Europe, as well as a number of other
countries and organizations (including the Organization for Economic Cooperation and Development and the European Commission), have recently proposed, recommended,
or (in the case of countries) enacted or otherwise become subject to changes to existing tax laws or new tax laws that could significantly increase our tax obligations in the
countries where we do business or require us to change the manner in which we operate our business. These proposals, recommendations and enactments include changes to the
existing framework in respect of income taxes, as well as new types of non-income taxes (such as taxes based on a percentage of revenue or taxes applicable to digital services)
which could apply to our business.

Due to the large and expanding scale of our international business activities, these types of changes to the taxation of our activities could increase our worldwide effective
tax rate,  increase the amount of taxes imposed on our business,  and harm our financial  position. Such changes may also apply retroactively to our historical  operations and
result in taxes greater than the amounts estimated and recorded in our financial statements.

Our ability to use our net operating loss carryforwards may be limited.

We have incurred substantial losses during our history, do not expect to become profitable in the near future, and may never achieve profitability.  Unused U.S. federal
NOLs for taxable years beginning before January 1, 2018 may be carried forward to offset future taxable income, if  any, until  such unused NOLs expire.  Under legislation
enacted in 2017, informally titled the Tax Act, as modified by legislation enacted on March 27, 2020, entitled the Coronavirus Aid, Relief, and Economic Security Act (CARES
Act), U.S. federal NOLs incurred in taxable years beginning after December 31, 2017 can be carried forward indefinitely, but the deductibility of such U.S. federal NOLs in
taxable years beginning after December 31, 2020 is limited to 80% of taxable income. It is uncertain if and to what extent various states will conform to the Tax Act or the
CARES Act. For instance, for California income tax purposes, California NOLs will be suspended for tax years beginning after 2019 but before 2023.

As  of  January  31,  2021,  we  had  U.S.  federal  and  state  NOL  carryforwards  of  $1.9  billion  and  $1.4  billion,  respectively.  Of  the  $1.9  billion  U.S.  federal  NOL
carryforwards, $1.8 billion may be carried forward indefinitely with utilization limited to 80% of taxable income, and the remaining $0.1 billion will begin to expire in 2031.
The state NOL carryforwards begin to expire in 2024.

In  addition,  under  Section  382  of  the  Internal  Revenue  Code  of  1986,  as  amended  (Code),  and  corresponding  provisions  of  state  law,  if  a  corporation  undergoes  an
“ownership change,” which is generally defined as one or more stockholders or groups of stockholders who own at least 5% of our stock increasing their ownership by more
than 50 percentage points over their lowest ownership percentage within a rolling three-year period, the corporation’s ability to use its pre-change NOL carryforwards to offset
its post-change income or taxes may be limited. It is possible that we may experience ownership changes as a result of our initial public offering or in the future as a result of
subsequent  shifts  in  our  stock ownership,  some of  which may be  outside  of  our  control.  This  could  limit  the  amount  of  NOLs that  we can utilize  annually  to  offset  future
taxable income or tax liabilities. Subsequent ownership changes and changes to the U.S. tax rules in respect of the utilization of NOLs may further affect the limitation in future
years. In addition, at the state level, there may be periods during which the use of NOLs is suspended or otherwise limited, which could accelerate or permanently increase state
taxes owed.
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Changes in our effective tax rate or tax liability may have an adverse effect on our results of operations.

We  are  subject  to  income  taxes  in  the  United  States  and  various  foreign  jurisdictions.  The  determination  of  our  worldwide  provision  for  income  taxes  and  other  tax
liabilities requires significant judgment by management, and there are many transactions where the ultimate tax determination is uncertain. We believe that our provision for
income taxes is reasonable, but the ultimate tax outcome may differ from the amounts recorded in our condensed consolidated financial statements and may materially affect
our financial results in the period or periods in which such outcome is determined.

Our effective tax rate could increase due to several factors, including:

• changes in the relative amounts of income before taxes in the various jurisdictions in which we operate that have differing statutory tax rates;

• changes in tax laws, tax treaties, and regulations or the interpretation of them, including the Tax Act and the CARES Act;

• changes to our assessment about our ability to realize our deferred tax assets that are based on estimates of our future results, the prudence and feasibility of possible
tax planning strategies, and the economic and political environments in which we do business;

• the outcome of current and future tax audits, examinations, or administrative appeals; and

• the effects of acquisitions.

Any of these developments could adversely affect our results of operations.

Risks Related to the Ownership of Our Common Stock

Our stock price may be volatile, and the value of our common stock may decline.

The market price of our common stock has been and may continue to be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, some
of which are beyond our control, including:

• actual or anticipated fluctuations in our financial condition or results of operations;

• variance in our financial performance from expectations of securities analysts;

• changes in the pricing or consumption of our platform;

• changes in our projected operating and financial results;

• changes in laws or regulations applicable to our business;

• announcements by us or our competitors of significant business developments, acquisitions, or new offerings;

• significant data breaches, disruptions to, or other incidents involving our platform;

• our involvement in litigation;

• future sales of our common stock by us or our stockholders, including as a result of our IPO lock-up release in March 2021;

• changes in senior management or key personnel;

• the trading volume of our common stock;

• changes in the anticipated future size and growth rate of our market; and

• general economic and market conditions.
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Broad market and industry fluctuations, as well as general economic, political, regulatory, and market conditions, such as recessions, interest rate changes, or international
currency fluctuations, may also negatively impact the market price of our common stock. In addition, technology stocks have historically experienced high levels of volatility.
In the past, companies that have experienced volatility in the market price of their securities have been subject to securities class action litigation. We may be the target of this
type of litigation in the future, which could result in substantial expenses and divert our management’s attention.

Future sales of our common stock in the public market could cause the market price of our common stock to decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales might occur, could depress the market price of our
common  stock  and  could  impair  our  ability  to  raise  capital  through  the  sale  of  additional  equity  securities.  Many  of  our  stockholders  who  held  our  capital  stock  prior  to
completion of our IPO have substantial unrecognized gains on the value of the equity they hold based upon the price at which shares were sold in our IPO, and therefore, they
may take steps to sell their shares or otherwise secure the unrecognized gains on those shares. We are unable to predict the timing of or the effect that such sales may have on
the prevailing market price of our common stock.

The 4,166,666 shares  of  common stock purchased in  the two concurrent  private  placements  completed in September  2020,  and the 4,042,043 shares  of  common stock
purchased in September 2020 in the secondary transaction from one of our stockholders, are subject to a market standoff agreement with us for a period of up to 365 days after
September 15, 2020. Additionally, the shares of common stock subject to outstanding options and restricted stock unit awards under our equity incentive plans, and the shares
reserved for future issuance under our equity incentive plans will become eligible for sale in the public market upon issuance, subject to compliance with applicable securities
laws.

Further,  certain holders of our common stock have rights,  subject to some conditions,  to require us to file registration statements covering the sale of their  shares or to
include their shares in registration statements that we may file for ourselves or other stockholders.

Our issuance of additional capital stock in connection with financings, acquisitions, investments, our equity incentive plans, or otherwise will dilute all other stockholders.

We expect to issue additional capital stock in the future that will result in dilution to all other stockholders. We expect to grant equity awards to employees, directors, and
consultants  under  our  equity  incentive  plans.  We may also  raise  capital  through  equity  financings  in  the  future.  As  part  of  our  business  strategy,  we  may  acquire  or  make
investments in companies, products, or technologies and issue equity securities to pay for any such acquisition or investment. Any such issuances of additional capital stock
may cause stockholders to experience significant dilution of their ownership interests and the per share value of our common stock to decline.

If securities or industry analysts do not publish research or publish unfavorable or inaccurate research about our business, the market price and trading volume of our
common stock could decline.

The market price and trading volume of our common stock is heavily influenced by the way analysts interpret our financial information and other disclosures. We do not
have control over these analysts. If securities analysts or industry analysts cease coverage of us, our stock price would be negatively affected. If securities or industry analysts
do not publish research or reports about our business, downgrade our common stock, or publish negative reports about our business, our stock price 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 common stock could decrease, which might cause our stock price to
decline and could decrease the trading volume of our common stock.

We do not intend to pay dividends for the foreseeable future and, as a result, the ability of the holders of our common stock to achieve a return on their investment will
depend on appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our capital stock, and we do not intend to pay any cash dividends in the foreseeable future. Any determination to
pay dividends in the future will be at the discretion of our board of directors. Accordingly, holders of our common stock may need to rely on sales of our common stock after
price appreciation, which may never occur, as the only way to realize any future gains on their investment.
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We are an “emerging growth company,” and we cannot be certain if  the reduced reporting and disclosure requirements applicable to emerging growth companies will
make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we have taken advantage of certain exemptions from reporting requirements that are applicable to
other  public  companies  that  are  not  “emerging  growth  companies,”  including  the  auditor  attestation  requirements  of  Section  404  of  the  Sarbanes-Oxley  Act  (Section  404),
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a non-binding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved. 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  condensed  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. 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: (1) January 31, 2026, the last day of the fiscal year following the fifth anniversary of the IPO; (2) the
last day of the first fiscal year in which our annual gross revenue is $1.07 billion or more; (3) the date on which we have, during the previous rolling three-year period, issued
more than $1 billion in non-convertible debt securities; and (4) the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by non-
affiliates.

We cannot  predict  if  investors  will  find our common stock less attractive  if  we choose to rely on these exemptions.  For example,  if  we do not  adopt  a new or revised
accounting standard, our future results of operations may not be comparable to the results of operations of certain other companies in our industry that adopted such standards.
If some investors find our common stock less attractive as a result, there may be a less active trading market for our common stock, and our stock price may be more volatile.

We incur significant costs as a result of operating as a public company, and our management is required to devote substantial time to compliance with our public company
responsibilities and corporate governance practices.

As a public company, we incur significant legal, accounting, and other expenses that we did not incur as a private company, which we expect to further increase after we
are no longer an “emerging growth company.” The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the listing requirements of the New
York Stock Exchange, and other applicable securities rules and regulations impose various requirements on public companies. Our management and other personnel devote a
substantial amount of time to compliance with these requirements. Moreover, these rules and regulations have increased our legal and financial compliance costs and will make
some activities more time-consuming and costly. We cannot predict or estimate the amount of additional costs we will incur as a public company or the specific timing of such
costs.

As a result of being a public company, we are obligated to develop and maintain proper and effective internal control over financial reporting, and any failure to maintain
the adequacy of these internal controls may adversely affect investor confidence in our company and, as a result, the value of our common stock.

We will be required, pursuant to Section 404, to furnish a report by management on, among other things, the effectiveness of our internal control over financial reporting
as  of  January  31,  2022.  This  assessment  will  need  to  include  disclosure  of  any  material  weaknesses  identified  by  our  management  in  our  internal  control  over  financial
reporting. In addition, our independent registered public accounting firm will be required to attest to the effectiveness of our internal control over financial reporting in our first
annual report required to be filed with the SEC following the date we are no longer an “emerging growth company.” We have recently commenced the costly and challenging
process of compiling the system and processing documentation necessary to perform the evaluation needed to comply with Section 404, but we may not be able to complete our
evaluation, testing, and any required remediation in a timely fashion once initiated. Our compliance with Section 404 will require that we incur substantial expenses and expend
significant management efforts. We have only recently established an internal audit group, and as we continue to grow, we will hire additional accounting and financial staff
with  appropriate  public  company  experience  and  technical  accounting  knowledge  and  compile  the  system  and  process  documentation  necessary  to  perform  the  evaluation
needed to comply with Section 404.
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During the evaluation and testing process of our internal controls, if we identify one or more material weaknesses in our internal control over financial reporting, we will
be unable to certify that our internal control over financial reporting is effective. We cannot assure you that there will not be material weaknesses or significant deficiencies in
our internal control over financial reporting in the future. Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report
our financial condition or results of operations. If we are unable to conclude that our internal control over financial reporting is effective, or if our independent registered public
accounting firm determines  we have a  material  weakness  or  significant  deficiency in  our  internal  control  over  financial  reporting,  we could lose investor  confidence  in  the
accuracy and completeness of our financial reports, the market price of our common stock could decline, and we could be subject to sanctions or investigations by the SEC or
other  regulatory  authorities.  Failure  to  remedy  any  material  weakness  in  our  internal  control  over  financial  reporting,  or  to  implement  or  maintain  other  effective  control
systems required of public companies, could also restrict our future access to the capital markets.

Anti-takeover 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, and limit the market price of our common stock.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or preventing a change of control or
changes in our management. Our amended and restated certificate of incorporation and amended and restated bylaws include provisions that:

• authorize  our  board  of  directors  to  issue,  without  further  action  by  the  stockholders,  shares  of  undesignated  preferred  stock  with  terms,  rights,  and  preferences
determined by our board of directors that may be senior to our common stock;

• require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not by written consent;

• specify  that  special  meetings  of  our  stockholders  can  be  called  only  by  our  board  of  directors,  the  chairperson  of  our  board  of  directors,  or  our  Chief  Executive
Officer;

• establish an advance notice procedure for stockholder proposals to be brought before an annual meeting, including proposed nominations of persons for election to our
board of directors;

• establish that our board of directors is divided into three classes, with each class serving three-year staggered terms;

• prohibit cumulative voting in the election of directors;

• provide that our directors may only be removed for cause;

• provide that vacancies on our board of directors may be filled only by a majority of directors then in office, even though less than a quorum; and

• require the approval of our board of directors or the holders of at least 66 2/3% of our outstanding shares of voting stock to amend our bylaws and certain provisions
of our certificate of incorporation.

These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult for stockholders to
replace members of our board of directors, which is responsible for appointing the members of our management. In addition, because we are incorporated in Delaware, we are
governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally, subject to certain exceptions, prohibits a Delaware corporation from
engaging in any of a broad range of business combinations with any “interested” stockholder for a period of three years following the date on which the stockholder became an
“interested” stockholder. Any of the foregoing provisions could limit the price that investors might be willing to pay in the future for shares of our common stock, and they
could deter potential acquirers of our company, thereby reducing the likelihood that holders of our common stock would receive a premium for their shares of our common
stock in an acquisition.
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Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware and, to the extent enforceable, the federal district courts
of the United States of America as the exclusive forums for certain disputes between us and our stockholders, which will restrict our stockholders’ ability to choose the
judicial forum for disputes with us or our directors, officers, or employees.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for the following types of actions
or proceedings under Delaware statutory or common law: any derivative action or proceeding brought on our behalf,  any action asserting a breach of a fiduciary duty,  any
action  asserting  a  claim  against  us  arising  pursuant  to  the  Delaware  General  Corporation  Law,  our  amended  and  restated  certificate  of  incorporation,  or  our  amended  and
restated bylaws, or any action asserting a claim against us that is governed by the internal affairs doctrine. This choice of forum provision does not apply to suits brought to
enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.

Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and
federal  courts  have  jurisdiction  to  entertain  such  claims.  To  prevent  having  to  litigate  claims  in  multiple  jurisdictions  and  the  threat  of  inconsistent  or  contrary  rulings  by
different courts, among other considerations, our amended and restated certificate of incorporation provides that the federal district courts of the United States of America will
be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. While the Delaware courts have determined that such choice of
forum provisions are facially valid,  a stockholder may nevertheless  seek to bring a claim in a venue other than those designated in the exclusive forum provisions.  In such
instance, we would expect to vigorously assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation. This
may require significant additional costs associated with resolving such action in other jurisdictions and there can be no assurance that the provisions will be enforced by a court
in those other jurisdictions.

These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers,
or other employees. If a court were to find either exclusive-forum provision in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which could seriously harm our business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(a) Recent Sales of Unregistered Equity Securities

None.

(b) Use of Proceeds

On September  18,  2020,  we closed  our  IPO of  32,200,000 shares  of  our  Class  A common stock  at  an  offering  price  of  $120.00  per  share,  including  4,200,000 shares
pursuant to the exercise of the underwriters’  option to purchase additional shares of our Class A common stock, resulting in gross proceeds to us of $3.7 billion, net of the
underwriting discounts. All of the shares issued and sold in our IPO were registered under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333-
248280),  which  was  declared  effective  by  the  SEC  on  September  15,  2020.  There  has  been  no  material  change  in  the  planned  use  of  proceeds  from  our  IPO  from  those
disclosed in our final prospectus for our IPO dated as of September 15, 2020 and filed with the SEC pursuant to Rule 424(b)(4) on September 16, 2020.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.
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ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

Exhibit 
Number Description Form File No. Exhibit Filing Date Filed Herewith

3.1 Amended and Restated Certificate of Incorporation of Snowflake Inc. 8-K 001-39504 3.1 9/18/2020
3.2 Amended and Restated Bylaws of Snowflake Inc. S-1/A 333-248280 3.4 9/8/2020
3.3 Certificate of Retirement. 8-K 001-39504 3.1 3/1/2021

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

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

32.1* Certification  of  Chief  Executive  Officer  pursuant  to  18  U.S.C.  Section
1350,  as  adopted  pursuant  to  Section  906  of  the  Sarbanes-Oxley  Act  of
2002. X

32.2* Certification  of  Chief  Financial  Officer  pursuant  to  18  U.S.C.  Section
1350,  as  adopted  pursuant  to  Section  906  of  the  Sarbanes-Oxley  Act  of
2002. X

101.INS XBRL Instance Document - the instance document does not appear in the
Interactive  Data  File  because  its  XBRL  tags  are  embedded  within  the
Inline XBRL document. X

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

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

* The certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Quarterly Report on Form 10-Q and are not deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liability of that section, nor shall  they be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act, irrespective of any general incorporation
language contained in such filing.
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SIGNATURES

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

Date: June 4, 2021

SNOWFLAKE INC.

By: /s/ Frank Slootman
Name: Frank Slootman
Title: Chief Executive Officer and Chairman

(Principal Executive Officer)

By: /s/ Michael P. Scarpelli
Name: Michael P. Scarpelli
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a)

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Frank Slootman, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Snowflake Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) for the registrant and have:
a. Designed such disclosure controls and procedures,  or caused such disclosure controls and procedures to be designed under our supervision,  to ensure that

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

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

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

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

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

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

Date: June 4, 2021    

                     

By: /s/ Frank Slootman
Name: Frank Slootman
Title: Chief Executive Officer and Chairman

(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a)

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Michael P. Scarpelli, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Snowflake Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) for the registrant and have:
a. Designed such disclosure controls and procedures,  or caused such disclosure controls and procedures to be designed under our supervision,  to ensure that

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

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

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

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

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

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

Date: June 4, 2021    

                     

By: /s/ Michael P. Scarpelli
Name: Michael P. Scarpelli
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Frank Slootman, do hereby certify, to the best of my knowledge and pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that:

▪ the Quarterly Report on Form 10-Q of Snowflake Inc. for the period ended April 30, 2021 (the “Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended; and

▪ the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Snowflake Inc.

Date: June 4, 2021    

                     

By: /s/ Frank Slootman
Name: Frank Slootman
Title: Chief Executive Officer and Chairman

(Principal Executive Officer)



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Michael P. Scarpelli, do hereby certify, to the best of my knowledge and pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, that:

▪ the Quarterly Report on Form 10-Q of Snowflake Inc. for the period ended April 30, 2021 (the “Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended; and

▪ the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Snowflake Inc.

Date: June 4, 2021    

                     

By: /s/ Michael P. Scarpelli
Name: Michael P. Scarpelli
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)


