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FORM 10-Q

(Mark One)
Quatrterly report pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 193
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Assets

Current asset:
Cash and cash equivalel
Marketable securitie
Accounts receivable, n
Deferred cost

Prepaid expenses and other current a:

Total current asse

Property and equipment, r
Deferred costs, noncurre
Goodwill and intangible assets, 1
Other asset

Total asset
Liabilities and stockholders’ equity

Current liabilities:
Accounts payabl

Workday, Inc.

Condensed Consolidated Balance Sheets
(in thousands)
(unaudited)

Accrued expenses and other current liabili

Accrued compensatic
Capital lease
Unearned revent
Total current liabilities
Convertible senior notes, n
Capital leases, noncurre
Unearned revenue, noncurre
Other liabilities
Total liabilities
Stockholder' equity:
Common stocl
Additional paic¢in capital

Accumulated other comprehensive incc

Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

@ Amounts as of January 31, 2013 were derived freenJ#inuary 31, 2013 audited financial statem

See Notes to Condensed Consolidated Financialristats.

3

January 31,
October 31,

2013 2013®
$ 183,46( $ 84,15¢
1,099,23! 706,18:
86,96! 67,43’
14,35 9,81¢
21,59/ 16,71(
1,405,60: 884,30:
73,96( 44,58!
18,03¢ 18,57t
8,48¢ 8,48¢
22,09¢ 3,13(
$1,528,18!  $ 959,08(
$ 8,22¢ $ 2,66¢
17,89( 13,55¢
46,25( 27,20
10,04 12,00¢
279,29( 199,34(
361,70: 254,77

463,09: —
5,54¢ 12,97
72,47¢ 85,92(
11,96« 13,13
914,78 366,79
172 162
1,131,45: 993,93:
184 68
(518,40) (401,88
613,40: 592,28:
$1,528,18!  $ 959,08
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Workday, Inc.

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

(unaudited)
Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012

Revenues $127,87. $ 72,61¢ $327,07: $192,13¢
Costs and expens®:

Costs of revenue 48,59 30,19« 126,04 83,54¢

Research and developm 49,34¢ 28,07t 126,79¢ 72,418

Sales and marketir 54,05 32,58¢ 136,56! 87,05

General and administratiy 16,28( 22,63: 42,97( 36,31(
Total costs and expens 168,27. 113,48t 432,37¢ 279,32:
Operating los: (40,399 (40,86%) (105,30¢) (87,18%)
Other expense, n (6,897%) (364) (10,62¢) (1,036)
Loss before provision for income tax (47,297 (41,230 (115,939 (88,22)
Provision for income taxe 242 78 593 25
Net loss (47,53¢) (41,310 (116,52) (88,24¢)
Accretion of redeemable convertible preferred si — (161) — (56¢)
Net loss attributable to common stockholc $(47,539) $(41,47) $(116,52) $(88,819
Net loss per share attributable to common stocldrs|dasic and dilute $ (02 $ (0679 $ (0.6 $ (2.0
Weighted-average shares used to compute net loshaee attributable to common

stockholder: 174,38! 61,96( 171,26¢ 43,05

@ Costs and expenses include s-based compensation as follov
Costs of revenue $ 234 $ 60 $ 4281 $ 1,101
Research and developmt 7,03 1,30C 12,40« 2,22
Sales and marketir 4,58: 97C 7,431 1,83¢
General and administrati 5,72¢ 3,27: 12,76¢ 4,71«

See Notes to Condensed Consolidated Financialnstats.
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Workday, Inc.

Condensed Consolidated Statements of Comprehensiless
(in thousands)

(unaudited)
Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012
Net loss $(47,539) $(41,31() $(116,527) $(88,24¢)
Other comprehensive loss, net of t
Changes in foreign currency translation adjustr 32 6 (59) 2
Net change in unrealized gains on avail-for-sale investment 41 1 17C 27
Other comprehensive income, net of 73 7 11€ 29
Comprehensive los $(47,467) $(41,309) $(116,41) $(88,21))

See Notes to Condensed Consolidated Financialriitats.
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Workday, Inc.

(in thousands)
(unaudited)

Cash flows from operating activities
Net loss

Adjustments to reconcile net loss to net cash plexviby (used in) operating

activities:
Depreciation and amortizatic
Shar~-based compensation expel
Amortization of deferred cos
Amortization of debt discount and issuance ¢
Donation of common stock to Workday Foundat
Other
Changes in operating assets and liabilit
Accounts receivabl
Deferred cost
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Unearned revent
Net cash provided by (used in) operating activi
Cash flows from investing activities
Purchases of marketable securi
Maturities of marketable securiti
Purchases of property and equipir
Other
Net cash used in investing activiti
Cash flows from financing activities
Proceeds of initial public offering, net of issuaraosts
Proceeds from borrowings on convertible senior syatet of issuance cos
Proceeds from issuance of warra
Purchase of convertible senior notes hec
Proceeds from exercise of stock optis
Principal payments on capital lease obligati
Other
Net cash provided by (used in) financing activi
Effect of exchange rate chang
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at the beginning of ¢

Cash and cash equivalents at the end of pi

Supplemental cash flow date
Cash paid for intere:
Non-cash investing and financing activiti
Property and equipment acquired under capital &
Accretion of redeemable convertible preferred s!
Vesting of early exercise stock optic
Purchases of property and equipment, accrued hytaid

Condensed Consolidated Statements of Cash Flows

Three Months Ended

Nine Months Ended

October 31, October 31,
2013 2012 2013 2012

$ (47,53) $ (41,310 $ (116,52) $ (88,240
9,361 4,461 23,98: 11,93¢
19,68 6,152 36,88: 9,88(
3,211 2,75(C 8,44¢ 8,33¢

5,76¢ — 8,55¢ —
— 11,25( — 11,25(

86 11 25€ 41
(19,99)) 7,382 (19,674 (6,637)
(5,34¢) (4,679 (12,449 (11,426
(2,652) (3,395 (12,79 (7,742)
1,891 (259 5,56¢ 73
16,45¢ 3,57¢ 22,72( 13,73¢
26,15! 4,692 66,50¢ 64,06¢
7,07¢ (9,35¢) 11,47( 5,27¢
(499,78 (288,65¢) (1,229,48) (374,599
256,24( 19,84¢ 833,10° 72,78t
(16,757 (801) (48,389 (6,809

— — a0 —
(260,30, (269,61)) (444,67Y (308,61
— 684,62( — 684,62(

— — 584,29: —

— — 92,70¢ —

— — (143,729 —
2,637 2,95¢ 9,312 10,08t
(2,817 (2,369 (9,505) (5,91

(59€) — (51€) —
(77€) 685,20t 532,56 688,79:

32 6 (54) 1
(253,97)) 406,23 99,30: 385,45!
437,43 36,74 84,15¢ 57,52¢
$183,46( $44298( $ 18346( $ 42,98
$ 264 $ 304 $ 991 $ 891
— 13,66: 11E 17,88’

— 161 — 56¢

39¢ 27¢€ 1,97¢ 49C

1,36( — 1,36( —

See Notes to Condensed Consolidated Financialnstats.
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Workday, Inc.

Notes to Condensed Consolidated Financial Statement

Note 1. Overview and Basis of Presentation
Company and Background

Workday provides enterprise cloud applicationshioman capital management (HCM), payroll, finanoiaihagement, grants
management, time tracking, procurement, employperese management and analytics. We offer innovatidgeadaptable technology focused
on the consumer Internet experience and cloud@glimodel. Our applications are designed for gladérprises to manage complex and
dynamic operating environments. We provide ouramustrs highly adaptable, accessible and reliablécgtions to manage critical business
functions that enable them to optimize their finahand human capital resources. We are incorpoiat®elaware.

Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit generally accepted
accounting principles in the United States (GAAR) applicable rules and regulations of the Seasriéind Exchange Commission (SEC)
regarding interim financial reporting. The condehsensolidated financial statements include thalteef Workday, Inc. and its wholly-
owned subsidiaries. Certain information and noseldsures normally included in the financial statats prepared in accordance with GAAP
have been condensed or omitted pursuant to sues anld regulations. In the opinion of our managentiea information contained herein
reflects all adjustments necessary for a fair priedin of Workday's results of operations, finatgiosition and cash flows. All such
adjustments are of a normal, recurring nature.réBalts of operations for the three and nine moettted October 31, 2013 shown in this
report are not necessarily indicative of resultbeéexpected for the full year ending January 8142 The unaudited condensed consolidated
financial statements should be read in conjunatigh the audited consolidated financial stateméntsur Annual Report on Form 10-K for the
year ended January 31, 2013, filed on March 22320fere have been no changes to our significartiuaating policies described in the anr
report that have had a material impact on our cosel consolidated financial statements and relaéas.

Use of Estimates

The preparation of condensed consolidated finastd@éments in conformity with GAAP requires usrtake certain estimates, judgme
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contingesets and liabilities as of the date of the
financial statements, as well as the reported atsafirevenues and expenses during the reportingdo & hese estimates include, but are not
limited to, the determination of the relative sadliprices for our services, the recoverability efedred costs and certain assumptions used
valuation of equity awards. Actual results coulflatifrom those estimates and such differencesdcbalmaterial to our consolidated financial
position and results of operations.

Segment Information

We operate in one operating segment, cloud apjditatOperating segments are defined as compoo&atsenterprise about which
separate financial information is evaluated redylby the chief operating decision maker in deaidimow to allocate resources and assessing
performance. Our chief operating decision makercalles resources and assesses performance basedisguete financial information at the
consolidated level. Since we operate in one opegaggment, all required financial segment inforomatan be found in the condensed
consolidated financial statements.
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Note 2. Marketable Securities

At October 31, 2013, marketable securities congisfahe following (in thousands):

Unrealized Unrealized
Amortized Aggregate
Cost Gains Losses Fair Value
U.S. agency obligations $ 956,04: $ 19¢ $ (46) $ 956,19
U.S. treasury securitie 163,54t 74 2 163,62(
Commercial pape 63,78t — — 63,78t
U.S. corporate securiti¢ 11,82t 4 — 11,82¢
Money market fund 41,11t — — 41,11¢
$1,236,31 $ 27¢ $ (48) $1,236,54
Included in cash and cash equivale $ 137,31 $ — $ — $ 137,31
Included in marketable securiti $1,099,00 $ 27¢ $ (48) $1,099,23
At January 31, 2013, marketable securities corsistehe following (in thousands):
Amortized Unrealized Unrealized
Aggregate
Cost Gains Losses Fair Value
U.S. agency obligations $614,17: $ 64 $ (11) $614,22.
U.S. treasury securitie 65,17« 5 — 65,17¢
Commercial pape 64,53¢ 1 — 64,53¢
Certificates of depos 25C — — 25C
U.S. corporate securiti¢ 8,12¢ — (@D} 8,12
Money market fund 17,39¢ — — 17,39t
$769,65¢ $ 7C $ (12) $769,71-
Included in cash and cash equivale $ 63,53 $ — $ — $ 63,53
Included in marketable securiti $706,12: $ 7C $ (120 $706,18:

As of October 31, 2013, we do not believe the Uimed losses represent other-than-temporary impaitsbased on our evaluation of
available evidence, which includes our intent tihbese investments to maturity. No marketableistes held as of October 31, 2013 have
been in a continuous unrealized loss position forenthan twelve months. We classify our marketablairities as available-faale at the tim
of purchase and reevaluate such classificatiorf aaah balance sheet date. We may sell these Besut any time for use in current operat
or for other purposes, such as consideration fguiattions, even if they have not yet reached nitgtuhs a result, we classify our investments,
including securities with maturities beyond tweidenths, as current assets in the accompanying needeconsolidated balance sheets.
Marketable securities on the condensed consolidathce sheets consist of securities with origimaiurities at the time of purchase of
greater than three months.

Note 3. Deferred Costs

Deferred costs consisted of the following (in thends):

October 31 January 31

2013 2013
Current:
Deferred professional service co $ 3,50( $ 1,65¢
Deferred sales commissio 10,85: 8,16
Total $ 14,35: $ 9,81¢

Noncurrent;
Deferred professional service co $ 5,10¢ $ 6,84
Deferred sales commissio 12,93: 11,73
Total $ 18,03¢ $ 18,57¢
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Note 4. Property and Equipment, Net

Property and equipment consisted of the followingl{ousands):

October 31 January 31.
2013 2013

Computers, equipment and software $ 65,99¢ $ 28,77(
Computers, equipment and software acquired ungetatéease: 39,41¢ 39,30(
Furniture and fixture 6,60¢ 4,68¢
Leasehold improvemen 17,17¢ 6,581
129,19¢ 79,34(

Less accumulated depreciation and amortize (55,23¢) (34,759
Property and equipment, r $ 73,96( $ 44,58

Depreciation expense totaled $7.9 million and $dilion for the three months ended October 31, 2848 2012, respectively, and $20.5
million and $10.8 million for the nine months endedtober 31, 2013 and 2012, respectively.

These amounts include depreciation of assets redamder capital leases of $3.0 million and $2 onifor the three months ended
October 31, 2013 and 2012, respectively and $9lbmiand $6.8 million for the nine months endeddber 31, 2013 and 2012, respectively.

Note 5. Fair Value Measurements

We value our marketable securities using quotezkprior identical instruments in active markets mvaeailable. If we are unable to
value our marketable securities using quoted pificeslentical instruments in active markets, wéueaour investments using independent
pricing vendors’ reports that utilize quoted maniates for comparable instruments. We validatea sample basis, the derived prices
provided by the independent pricing vendors by carimg their assessment of the fair values of ouestments against the fair values of the
portfolio balances of another third-party professis pricing service. To date, all of our marké¢asecurities can be valued using one of thes
two methodologies.

We measure our financial assets and liabilitifaiatvalue at each reporting period using a falugéhierarchy that requires we maximize
the use of observable inputs and minimize the Gsmabservable inputs when measuring fair valuéinAncial instrument’s classification
within the fair value hierarchy is based upon thedst level of input that is significant to therfaalue measurement. Three levels of inputs
be used to measure fair value:

Level 1 — Observable inputs that reflect quotedesi(unadjusted) for identical assets or liabgitireactive markets.

Level 2 — Other inputs that are directly or indibg@bservable in the marketplace.

Level 3 — Unobservable inputs that are supportetlitthy or no market activity.

Based on our valuation of our marketable securitiesconcluded that they are classified in eithevdl 1 or Level 2 and we have no

financial assets or liabilities measured using L&viaputs. The following tables present informatabout our assets that are measured at fair
value on a recurring basis using the above inpggoaies (in thousands):

Fair Value Measurements as o
October 31, 2013

Description Level 1 Level 2 Total
U.S. agency obligations $ — $ 956,19 $ 956,19
U.S. treasury securitie 163,62 — 163,62(
Commercial pape — 63,78t 63,78t
U.S. corporate securiti¢ — 11,82¢ 11,82¢
Money market fund 41,11¢ — 41,11¢
$204,73! $1,031,81 $1,236,54!
Included in cash and cash equivale $ 137,31
Included in marketable securiti $1,099,23!
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Fair Value Measurements as o
January 31, 2013

Description Level 1 Level 2 Total
U.S. agency obligations $ — $614,22: $614,22:
U.S. treasury securitie 65,17¢ — 65,17¢
Commercial pape — 64,53¢ 64,53¢
Certificates of depos — 25C 25C
U.S. corporate securitie — 8,12 8,12
Money market fund 17,39t — 17,39¢
$82,57+ $687,14( $769,71-
Included in cash and cash equivale $ 63,53
Included in marketable securiti $706,18:

The carrying amounts and estimated fair valuesnafitial instruments not recorded at fair valueaéollows (in thousands):

QOctober 31, 201

Carrying Estimated
Amount Fair Value
0.75% Convertible Senior Notes $278,00:- $395,50(
1.50% Convertible Senior Not 185,08t 290,31

The estimated fair value of the above convertibleia notes, which we have classified as Leveharfcial instruments, was determined
based on the quoted bid price of the above corbkersienior notes in an over-the-counter market ctolaer 31, 2013.

Based on the closing price of our common stock7df.&7 on October 31, 2013, the if-converted valud® 0.75% convertible senior
notes and the if-converted value of the 1.50% cdible senior notes were less than their respegtiirecipal amounts.

Note 6. Convertible Senior Notes
Convertible Senior Notes

In June 2013, we issued 0.75% convertible senitesndue July 15, 2018 (2018 Notes) with a princgmbunt of $350.0 million. The
2018 Notes are unsecured, unsubordinated obligataom interest is payable in cash in arreardiged rate of 0.75% on January 15 and
July 15 of each year, beginning on January 15, 20kdé 2018 Notes mature on July 15, 2018 unlesagrcbpsed or converted in accordance
with their terms prior to such date. We cannot eedé¢he 2018 Notes prior to maturity.

Concurrently, we issued 1.50% convertible senidesmdue July 15, 2020 (2020 Notes) with a princgmabunt of $250.0 million
(together with the 2018 Notes, referred to as NofHse 2020 Notes are unsecured, unsubordinatégladibhs of Workday, and interest is
payable in cash in arrears at a fixed rate of 1.88%anuary 15 and July 15 of each year, beginminganuary 15, 2014. The 2020 Notes
mature on July 15, 2020 unless repurchased or c@uvim accordance with their terms prior to suatedWe cannot redeem the 2020 Notes
prior to maturity.

The terms of the Notes are governed by Indentwesd between us and Wells Fargo Bank, Nationabéiation, as Trustee (the
Indentures). Upon conversion, holders of the Natiélgeceive cash, shares of Class A Common Stack @ombination of cash and shares of
Class A Common Stock, at our election.

For the 2018 Notes, the initial conversion ratéd€9075 shares of Class A Common Stock per $1,680ipal amount, which is equal to
an initial conversion price of approximately $83&8 share of Class A Common Stock, subject tosaaljent. Prior to the close of business on
March 14, 2018, the conversion is subject to thisfeation of certain conditions as described belbar the 2020 Notes, the initial conversion
rate is 12.2340 shares of Class A Common Stockp@®00 principal amount, which is equal to an aitionversion price of approximately
$81.74 per share of Class A Common Stock, subjeatijustment. Prior to the close of business onchag, 2020, the conversion is subject tc
the satisfaction of certain conditions, as describelow.

10
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Holders of the Notes who convert their Notes inration with certain corporate events that constitumakewhole fundamental chan
(as defined in the Indentures) are, under certatumstances, entitled to an increase in the caiwerate. Additionally, in the event of a
corporate event that constitutes a fundamentalgehéas defined in the Indentures), holders of theebimay require us to repurchase all or a
portion of their Notes at a price equal to 100%hef principal amount of the Notes, plus any accruedi unpaid interest.

Holders of the 2018 Notes and 2020 Notes may comllesr a portion of their Notes prior to the aosf business on March 14, 2018 for
the 2018 Notes and March 13, 2020 for the 2020 $yatemultiples of $1,000 principal amount, onlyden the following circumstances:

. if the last reported sale price of Class A Camritock for at least twenty trading days durimmpeod of thirty consecutive
trading days ending on the last trading day ofittediately preceding calendar quarter is gredtan br equal to 130% of
the conversion price of the respective Notes oh eaplicable trading da

. during the five business day period after ang Eonsecutive trading day period in which thelitng price per $1,000
principal amount of the respective Notes for eaah af that five day consecutive trading day pemas less than 98% of t
product of the last reported sale price of Clagsoimmon Stock and the conversion rate of the resgelibtes on such
trading day; o

. upon the occurrence of specified corporate evastapted in the Indenture

In accounting for the issuance of the Notes, wausdpd each of the Notes into liability and eqoitynponents. The carrying amounts of
the liability components were calculated by measythe fair value of similar liabilities that dotrttave associated convertible features. The
carrying amount of the equity components represgrttie conversion option were determined by dedgdtie fair value of the liability
components from the par value of the respectiveedldthese differences represent debt discountatbamortized to interest expense ove
respective terms of the Notes. The equity companare not remeasured as long as they continueebtime conditions for equity
classification.

We allocated the total issuance costs incurrede®018 Notes and 2020 Notes on a prorated baaig the aggregate principal balanc
In accounting for the issuance costs related t@€18 Notes and 2020 Notes, we allocated the aotalunt of issuance costs incurred to
liability and equity components. Issuance costibattable to the liability components are being atimed to interest expense over the
respective terms of the Notes, and the issuands atisibutable to the equity components were dedtginst the respective equity component:
in additional paid-in capital. For the 2018 Notes, recorded liability issuance costs of $7.2 milland equity issuance costs of $2.0 million.
Amortization expense for the liability issuancetsasas $0.3 million and $0.5 million, respectivatythe three and nine months ended
October 31, 2013. For the 2020 Notes, we recordédity issuance costs of $4.7 million and equsiyuance costs of $1.8 million.
Amortization expense for the liability issuancetsosas $0.2 million and $0.3 million in the threelaine months ended October 31, 2013.

The Notes consisted of the following (in thousands)

As of October 31,

2013
2018 Note 2020 Note
Principal amounts
Principal $350,00( $250,00(
Unamortized debt discou(@ (71,996 (64,91)
Net carrying amour $278,00: $185,08t
Carrying amount of the equity compon(2 $ 74,89. $ 66,001

@ Included in the condensed consolidated balaneetshwithin Convertible senior notes, net and airedtover the remaining lives of the
Notes on the straig-line basis as it approximates the effective interate method

@ Included in the condensed consolidated balaneetshwithin Additional paid-in capital, net of $2xlllion and $1.8 million for the 2018
Notes and 2020 Notes, respectively, in equity issaaosts

11
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As of October 31, 2013, the remaining life of tfi4& Notes and 2020 Notes is approximately 56 maantkds80 months, respectively.

The effective interest rates of the liability compats of the 2018 Notes and 2020 Notes are 5.7%6.@5%%, respectively. These inte|
rates were based on the interest rates of sinmlbitities at the time of issuance that did notéagsociated convertible features. The following
table sets forth total interest expense recognigkaded to the 2018 Notes and 2020 Notes (in thulsa

Three Months ended Nine Months ended
October 31, 2012 October 31, 201:
2018 Note 2020 Note 2018 Note 2020 Note
Contractual interest expense $ 65€ $ 93¢ $ 977 $ 1,39¢
Interest cost related to amortization of debt isseacost: 352 16¢ 524 251
Interest cost related to amortization of the destalint 3,30¢ 1,93¢ 4,90¢ 2,87(

Notes Hedges

In connection with the issuance of the 2018 Notek2020 Notes, we entered into convertible notegbdrhnsactions with respect to our
Class A Common Stock (Purchased Options). The ReszhOptions cover, subject to anti-dilution adpesits substantially identical to those
in the Notes, approximately 7.3 million shares of Glass A Common Stock and are exercisable upowersion of the Notes. The Purchased
Options have initial exercise prices that corresptanthe initial conversion prices of the 2018 Noa®d 2020 Notes, respectively, subject to
anti-dilution adjustments substantially similarthose in the Notes. The Purchased Options willrexipi 2018 for the 2018 Notes and in 2020
for the 2020 Notes, if not earlier exercised. ThecRased Options are intended to offset potentiahemic dilution to our Class A Common
Stock upon any conversion of the Notes. The Puath&ptions are separate transactions and are riaiffihe terms of the Notes.

We paid an aggregate amount of $143.7 million ierPurchased Options, which is included in additigidin capital in the condenst
consolidated balance sheets.

Warrants

In connection with the issuance of the Notes, e ahtered into warrant transactions to sell wasr&the Warrants) to acquire, subject tc
anti-dilution adjustments, up to approximately milion shares of our Class A Common Stock at aereise price of $107.96 per share. If the
market value per share of our Class A Common Stackeds the applicable exercise price of the Wemr#ime Warrants will have a dilutive
effect on our earnings per share in periods thaameerofitable. The Warrants are separate traiosactand are not part of the terms of the
Notes or the Purchased Options. Warrants to acgrenillion shares expire in July 2018 and wasdntacquire 3.1 million shares expire
July 2020.

We received aggregate proceeds of $92.7 milliomftoe sale of the Warrants, which is recorded dhitamhal paid-in capital in the
condensed consolidated balance sheets.

Note 7. Commitments and Contingencies
Leases

We lease office space under honcancelable operatisgs in the U.S. and overseas with various &igir dates. Certain of our office
leases are with an affiliate of our co-CEO, Davidffizld, who is also a director and significantckbolder of Workday. In addition, we lease
certain equipment and related software from adiatti of Mr. Duffield (see Note 12) and from vargothird parties. The equipment lease term:
contain a bargain purchase option, therefore,dhsds are classified as capital leases.

The facility lease agreements generally providedotal payments on a graduated basis and forraptmrenew, which could increase
future minimum lease payments if exercised. Wegeie rent expense on a straight-line basis ovepériod in which we benefit from the
lease and have accrued for rent expense incuritetbbpaid. Rent expense totaled $3.6 million ahd $nillion for the three months ended
October 31, 2013 and 2012, respectively, and $1ldmand $4.4 million for the nine months endedt@ber 31, 2013 and 2012, respectively.
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Legal Matters

We are a party to various legal proceedings arithslavhich arise in the ordinary course of businéssur opinion, there was not at least
a reasonable possibility that we had incurred aeriatloss, or a material loss in excess of a @@draccrual, with respect to such loss
contingencies.

Note 8. Common Stock and Stockholders’ Equity
Common Stock

As of October 31, 2013, there were 78.3 millionrekaf Class A common stock and 96.5 million shaféSlass B common stock
outstanding. As of January 31, 2013, there wer2 &2tllion shares of Class A common stock and 14@il2on shares of Class B common
stock outstanding. The rights of the holders os€l& common stock and Class B common stock areigdénexcept with respect to voting a
conversion. Each share of Class A common stochtifiex] to one vote per share and each share ss@acommon stock is entitled to ten
votes per share. Each share of Class B common stotke converted into a share of Class A comnawk $tt any time at the option of the
holder.

Employee Equity Plans

Our board of directors adopted the 2012 Employeek3Purchase Plan (ESPP) in August 2012, and tiRPE®came effective on
October 10, 2012. The ESPP was approved with avesé 2.0 million shares of Class A common stamkffiture issuance under various te
provided for in the ESPP. We commenced our firstipase period under the ESPP on June 1, 2013. dptlminthree months and nine months
ended October 31, 2013, we recognized $1.4 miflioth $2.3 million of expense, respectively, relatethe ESPP.

Our board of directors adopted the 2012 Equity mtige Plan (EIP) in August 2012, and the EIP becaffective on October 10, 2012.
The EIP serves as the successor to our 2005 Stackdhd was approved with a reserve of 25.0 millibares of Class A common stock for
future issuance under various terms provided irEle Additionally, shares not issued or subjeatutstanding grants under the 2005 Stock
Plan were rolled into the EIP resulting in a tatbB9.2 million available shares under the EIP updaption. Pursuant to the terms of the EIP,
the share reserve increased by 8.3 million sharédarch 31, 2013. Shares issued under the 200% $ao were Class B common stock and
shares issued under the EIP are Class A commok. gtef October 31, 2013, we had approximatel\B48illion shares of Class A common
stock available for future grants under the EIP.

Common Stock Subject to Repurchase

The equity plans allow for the early exercise otktoptions for certain individuals as determingdh®e board of directors. We have the
right to purchase at the original exercise pricg @mvested (but issued) common shares during fhecehase period following termination of
services of an employee. The consideration recdivedn exercise of an option is considered to Hemosit of the exercise price and the
related dollar amount is recorded as a liabilitye Bhares and liabilities are reclassified intatgaas the awards vest. As of October 31, 2013
and January 31, 2013, we had $7.4 million and $8lbn respectively, recorded in liabilities redat to early exercises of stock options.

Stock Options

A summary of information related to options actiuring the nine months ended October 31, 2083 llows:

Outstanding

Stock Weighted-Average Aggregate
Options Exercise Price Intrinsic Value
Balance as of January 31, 2013 29,856,04 $ 3.1¢ $1,499,463,28
Stock options grante 74,05( 60.7¢
Stock options exercise (7,233,97)) 1.2¢
Stock options cancele (433,449 9.32
Balance as of October 31, 20 22,262,66 $ 3.8¢ $1,580,207,64

As of October 31, 2013, 14.6 million of the outsiany stock options were exercisable.
13
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Restricted Stock Units

A summary of information related to restricted &toaits activity during the nine months ended Oetodl, 2013 is as follows:

Weighteo-Average

Number of share: Grant Date Fair Value
Balance as of January 31, 2013 163,40! $ 48.8:
Restricted stock units grant 3,644,42. 70.7¢
Restricted stock units vest (4,800 80.1¢
Restricted stock units forfeite (32,14) 61.8¢
Balance as of October 31, 20 3,770,88: $ 69.87

As of October 31, 2013, there was a total of $25@l4on in unrecognized compensation cost relatednvested restricted stock units,
which is expected to be recognized over a weightextage period of approximately 3.7 years.

Restricted Stock Awards
During the three and nine months ended Octobe?2@®13, 30,300 and 60,300 shares of restricted steekds vested.

Note 9. Other Expense, net

Other expense, net consisted of the following lfousands):

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012
Interest income $ 57€ $ 107 $ 1377 $ 234
Interest expens®) (7,663 (43]) (11,969 (999
Other income (expens 194 (40) (42) (27€)
Other expense, n $ (6,899 $ (364) $(10,62¢)  $(1,036)

() During the three and nine months ended Octobg?@3, interest expense includes the contractietdst expense related to the 2018
Notes and 2020 Notes, r-cash interest related to amortization of the déataint and amortization of debt issuance costs [Bxe 6).

Note 10. Income Taxes

The effective tax rate for the three and nine mertihded October 31, 2013 was less than one peprgnarily as a result of the
estimated tax loss for the fiscal year. Our taxemge relates to state minimum taxes and foreigymectaxes associated with our non-U.S.
operations.

There were no material changes to the unrecogmnézebenefits in the three and nine months endedlf@ct31, 2013. We intend to
review the measurement of the uncertain tax postaitributable to prior years as a result of aalditl analysis that will be performed once the
information necessary to perform the analysis @lable. As a result of the additional analysiss iteasonably possible that the total amount ¢
unrecognized tax benefits related to prior yeatddtbe reduced significantly in the next 12 monthis.estimate of the range of the reduction
cannot be made as the information necessary toleterihe analysis is not available. Due to a vadunadllowance, any reduction in the
uncertain tax positions will not impact the effgetitax rate. Due to our history of tax lossesyadirs remain open to tax audit. We are under
examination by the Internal Revenue Service (IR8plr 2011 tax year.

Note 11. Net Loss Per Share

Basic net loss per share attributable to commorkhtaders is computed by dividing the net losstaitable to common stockholders by
the weighted-average number of shares of commak statstanding during the period. Diluted net Ipss share is computed by giving effect
to all potential shares of common stock, includiug redeemable convertible preferred stock and ediie preferred stock that were both
outstanding prior to our IPO, our outstanding stopkons, outstanding warrants, common stock réledainvested early exercised stock
options, common stock related to unvested resttisteck awards and convertible senior notes t@xitent dilutive. Basic and diluted net loss
per share was the same for each period presentbd aslusion of all potential common shares @utding would have been anti-dilutive.

The net loss per share attributable to common btadkrs is allocated based on the contractualgigation rights of the Class A comn
shares and Class B common shares as if the losisefgrear has been distributed. As the liquidatind dividend rights are identical, the net
attributable to common stockholders is allocateé @moportionate basis.

We consider shares issued upon the early exertigations subject to repurchase and unvested cestrstock awards to be participat



securities because holders of such shares havéorfeitable dividend rights in the event of our eation of a dividend for common
shares. In future periods, to the extent we arétpbde, we will subtract earnings allocated todhgarticipating securities from net income to
determine net income attributable to common stolcldrs.
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The following table presents the calculation ofibasid diluted net loss attributable to commonlgtotders per share (in thousands,
except per share data):

Three Months Ended October 31 Nine Months Ended October 31
2013 2012 2013 2012
Class A Class B Class A Class B Class A Class B Class A Class B
Net loss per share attributable to comr
stockholders, basic and dilute
Numerator:
Allocation of distributed net loss attributable
common stockholdel $(19,99¢9 $(27,53¢) $(3,807) $(37,664) $(39,899 (76,629 $(3,939) $(84,87YH

Denominator
Weighte-average common shares outstant 73,36¢ 101,02( 5,68¢ 56,27 58,64: 112,62 1,91( 41,14:
Basic and diluted net loss per sh $ (0.29) $ (0279 $(067) $ (067 $ (068 $ (0.68 $ (2.06 $ (2.0¢

The anti-dilutive securities excluded from the weayl-average shares used to calculate the dil@eld$s per common share were as
follows (in thousands):

As of October 31,

2013 2012
Shares subject to outstanding common stock opiadsvarrantsl) 22,26: 31,13:
Shares subject to repurchs 1,93¢ 4,33¢
Shares subject to unvested restricted stock av 5,05¢ 1,34(
Convertible senior note 7,261 —
Warrants related to the issuance of convertibléosemtes 7,261 —
Total 43,77¢ 36,81¢

(M Warrants to purchase 1.4 million shares weretandtng as of October 31, 2012 and were exercigeidglthe three months ended
April 30, 2013.

Note 12. Related-Party Transactions

In June 2010, we entered into a capital lease agrrewith an affiliate of Mr. Duffield. The leasgreement provides for an equipment
lease financing facility to be drawn upon for puasés of certain equipment for use in our businpesations. The amounts paid under this
agreement in the three months ended October 3B &84 2012 were $0.4 million and $1.0 million, restpvely, and in the nine months ended
October 31, 2013 and 2012 were $1.9 million an@ $3llion, respectively. As of October 31, 2013 fhrincipal balance due under the lease
agreement was $0.3 million and was included inteaf@ases on the condensed consolidated balaeetssh

We currently lease certain office space in Pleasar@alifornia under various lease agreements avithffiliate of Mr. Duffield. The terr
of the agreements is 10 years and the total remtidder the agreements is $1.3 million for the yeated January 31, 2014, and $20.6 million
in total. Rent expense under these agreementkddhtee and nine months ended October 31, 2013®dsmillion and $0.9 million,
respectively.
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Note 13. Geographic Information

Revenue by geography is generally based on theessidf the customer as defined in our master spkiscragreement. The following
tables set forth revenue by geographic area (instads):

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012
United States $107,80: $60,50( $275,83¢ $158,27:
Internationa 20,07( 12,11¢ 51,23¢ 33,86¢
Total $127,87. $72,61¢ $327,07. $192,13¢

No single country other than the United Statesreadnues greater than 10% of total revenues fothitee or nine months ended
October 31, 2013 or 2012. We had no customersntiatidually accounted for more than 10% of our@atts receivable, net as of October
2013 or as of January 31, 2013.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statementd.stdtements contained in this report other thatestents of historical fact, including
statements regarding our future results of oparatand financial position, our business strategly@ans, and our objectives for future
operations, are forward-looking statements. Theda@believe,” “may,” “will,” “estimate,” “continu€, “anticipate,” “intend,” “expect,” “seek’”
and similar expressions are intended to identifwérd-looking statements. We have based these fdrieaking statements largely on our
current expectations and projections about futuemes and trends that we believe may affect oanfoial condition, results of operations,
business strategy, short-term and long-term busiopsrations and objectives, and financial neelesd forward-looking statements are
subject to a number of risks, uncertainties andrapsions, including those described in the “Risktbes” section. Moreover, we operate in a
very competitive and rapidly changing environmé&aw risks emerge from time to time. It is not pbssifor our management to predict all
risks, nor can we assess the impact of all fadorsur business or the extent to which any factocombination of factors, may cause actual
results to differ materially from those containadainy forward-looking statements we may make.ghtlof these risks, uncertainties and
assumptions, the future events and trends discuissbi report may not occur and actual resultdatdiffer materially and adversely from
those anticipated or implied in the forward-lookstgtements.

You should not rely upon forward-looking statemeagredictions of future events. The events amaicistances reflected in the
forward-looking statements may not be achievedcoun Although we believe that the expectationkeotéd in the forward-looking statements
are reasonable, we cannot guarantee future relayéds of activity, performance, or achieveme¥ig are under no duty to update any of thes
forward-looking statements after the date of thjgort or to conform these statements to actualtsesurevised expectations.

As used in this report, the terms “Workday,” “Regist,” “we,” “us,” and “our” mean Workday, Inc. drits subsidiaries unless the
context indicates otherwise.
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ITEM 2. Management'’s Discussion and Analysis of Fiancial Condition and Results of Operations

You should read the following discussion of ouarficial condition and results of operations in camgtion with the condensed
consolidated financial statements and notes thdretluded elsewhere in this report. The followingcdssion contains forward-looking
statements that reflect our plans, estimates atidfeeOur actual results could differ materiallpi those discussed in the forward-looking
statements. Factors that could cause or contritboitinese differences include those discussed betohelsewhere in this report, as well as in
the section entitled “Risk Factors.”

Overview

Workday provides enterprise cloud applicationshfioman capital management (HCM), payroll, finanoiaihagement, grants
management, time tracking, procurement, employperese management and analytics. We offer innovatidgeadaptable technology focused
on the consumer Internet experience and cloudehglimodel. Our applications are designed for glapaérprises to manage complex and
dynamic operating environments. We provide ouramstrs highly adaptable, accessible and reliablécgtions to manage critical business
functions that enable them to optimize their finahand human capital resources.

We were founded in 2005 to deliver cloud appliaagito global enterprises. Our applications aregihesl around the way people work
today — in an environment that is global, collalhieeg fast-paced and mobile. Our cycle of frequgrdates has facilitated rapid innovation anc
the introduction of new applications throughout bistory. We began offering our Human Capital Maragnt (HCM) application in 2006.
Since then we have continued to invest in innowvagind have consistently introduced new servicesit@ustomers, including our Financial
Management application in 2007, our Procurementtangloyee Expense Management applications in 20@8Payroll and mobile
applications in 2009, our Talent Management apfitioan 2010, our native iPad application and Warkéhtegration platform in 2011, Time
Tracking and Grants Management applications in 204PBig Data Analytics in 2013.

We offer Workday applications to our customers preaterprise-wide subscription basis, typicallyhwitiree-year terms and with
subscription fees largely based on the size ottistomer’s workforce. We generally recognize reesrfuiom subscription fees ratably over the
term of the contract. We currently derive a sulisddmajority of our subscription revenues from saifiptions to our HCM application. We
market our applications primarily through our dirsales force.

We have achieved significant growth in a relativetyrt period of time. Our diverse customer baskides large, global companies and
our direct sales force targets organizations withiarthan 1,000 workers. As of October 31, 2013hwae more than 550 customers. A
substantial majority of our growth comes from nawstomers choosing to use our applications andiagterto contracts with us. Our current
financial focus is on growing our revenues and exjgzg our customer base. While we are incurringdggoday, we strive to invest in a
disciplined manner across all of our functionakarto sustain continued near-term revenue growdtsapport our long-term initiatives. Our
operating expenses have increased significantpgolute dollars in recent periods, primarily duetr significant growth in employees. We
had more than 2,300 and more than 1,600 employwees@ctober 31, 2013 and 2012, respectively.

We intend to continue investing for long-term grbwdVe have invested, and expect to continue tosipvavily in our application
development efforts to deliver additional compgjlapplications and to address customers’ evolvaega. In addition, we plan to continue to
expand our sales and marketing organizations t@sehpplications globally. We have committed tak®a significant investments in our data
center infrastructure in the current fiscal yeawasupdate our technology and plan for future austogrowth. We are also investing in
personnel to service our growth in customers. Tlagestments will increase our costs on an absdlasés in the near-term. Many of these
investments will occur in advance of experiencing direct benefit from them and will make it diffilt to determine if we are allocating our
resources efficiently. As a result of these investta, we do not expect to be profitable in the figare. We expect our research and
development, sales and marketing, and general@méhestrative expenses as a percentage of reveaussrease over time as we grow our
revenues, and we anticipate that we will gain eatiee of scale by increasing our customer base wittivect incremental development costs
and by utilizing more of the capacity of our datmters.

Since inception, we have invested heavily in owfgssional services organization to help ensuredistomers successfully deploy and
adopt our applications. Additionally, we continoeeixpand our professional services partner ecasystdurther support our customers. We
believe our investment in professional servicesyaas partners building consulting practicesuaWorkday, will drive additional customer
subscriptions and continued growth in revenuesduiition, over time we expect professional serviesenues and the cost of professional
services as a percentage of total revenues tondeasi we increasingly rely on our partners to defforkday applications and as the numbe
our existing customers continues to grow.
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Components of Results of Operations
Revenue:

We primarily derive our revenues from subscriptieas and professional services fees. Subscripgioanues primarily consist of fees
that provide our customers access to our cloud@jans, which include routine customer suppori@additional cost. Professional service
fees include deployment services, optimizationises; and training.

Subscription revenues accounted for 74% of ourmees during the three months ended October 31, 20d 3epresented 93% of our
total unearned revenue as of October 31, 2013.cEphisn revenues are driven primarily by the numiifecustomers, the number of worker
each customer, the number of applications substtinéy each customer, the price of our applicati@amd to a lesser extent, renewal rates. T
date, revenues from renewals have not been a sitibsomponent of revenues.

The mix of the applications to which a customerssuibes can affect our financial performance dugrice differentials in our
applications. Compared to our other offerings, ld@M application has been available for a longerqukof time, is more established in the
marketplace and has benefited from continued ergmaeants of the functionality over a longer periodiwfe, all of which help us to improve
our pricing for that application. However, new puots or services offerings by competitors in thieife could impact the mix and pricing of
our offerings.

Subscription fees are recognized ratably as reveauver the contract term beginning on the datafipdication is made available to the
customer, which is generally within one week oftcact signing. Our subscription contracts typicdlve a term of three years and are non-
cancelable. We generally invoice our customergliraace, in annual installments. Amounts that haenbinvoiced are initially recorded as
unearned revenue. Amounts that have not been iedogpresent backlog and are not reflected in ondensed consolidated financial
statements.

Our consulting engagements are typically billecadime and materials basis, and revenues are tlypieaognized as the services are
performed. We offer a number of training optioneided to support our customers in configuringagisind administering our services. In
some cases, we supplement our consulting teamshmpstracting resources from our service partnedsdeploying them on customer
engagements. As Workday’s professional servicearorgtion and the Workday-related consulting pcastiof our partner firms continue to
develop, we expect the partners to increasinglyrachdirectly with our subscription customers.a\sesult of this trend, and the increase of
subscription revenues, we expect professional @gsvievenues as a percentage of total revenueslioelover time.

Approximately 2% of our revenues for the three rhergnded October 31, 2013 were derived from maHipliverable arrangements tl
were accounted for as a single unit of accountiegause some of our professional services offediyaot have standalone value when the
related contracts were executed. In these situgtalhrevenue is recognized ratably over the tefthe subscription contract. Additionally, in
these situations, we defer the direct costs ofatated professional services contract and thagsetdiosts are amortized over the same period
as the professional services revenues are recafjiiseof October 31, 2013, 8% of our total uneameaenue balance represented multiple-
deliverable arrangements accounted for as a sumgtef accounting. For contracts executed subsgdod-ebruary 1, 2012, there was
standalone value for all deliverables.

Costs and Expenses

Costs of RevenueSosts of subscription revenues consist primarilgraployee-related expenses (including salariesfiierand share-
based compensation) related to hosting our apitaand providing support, the costs of data cargpacity, and depreciation of owned and
leased computer equipment and software.

Costs of professional services revenues consisigpily of employee-related expenses associatedtivithe services, the cost of
subcontractors and travel costs. The percentagevehues derived from professional services was ib8¥%e three months ended October 31,
2013. The cost of providing professional serviaesignificantly higher as a percentage of the eglaevenues than for our subscriptions.

Research and DevelopmerResearch and development expenses consist gyirneémployee-related expenses. We continue tafoc
our research and development efforts on addingfaatures and applications, increasing the functipnand enhancing the ease of use of our
cloud applications.

Sales and Marketingsales and marketing expenses consist primarilynfi@yee-related expenses, sales commissions, nragket
programs and traveklated expenses. Marketing programs consist aértiding, events, corporate communications, braniding and produc
marketing activities. Commissions earned by owes#drce that can be associated specifically witbracancelable subscription contract are
deferred and amortized over the same period thahteges are recognized for the related non-caneetabitract.
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General and AdministrativeGeneral and administrative expenses consist pf@me-related expenses for finance and accourigggl,
human resources and management information sygterasnnel, legal costs, professional fees and otivporate expenses.

Results of Operations

The following tables set forth selected condensethalidated statement of operations data and satzhas a percentage of total revenue
for each of the periods indicated:

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012
(in thousands)

Revenues

Subscription service $ 93,92¢ $ 51,57¢ $ 243,45: $130,69¢

Professional service 33,94’ 21,04: 83,61¢ 61,44(
Total revenue 127,87: 72,61¢ 327,07: 192,13¢

Costs and expense
Costs of revenue:

Costs of subscription servic 18,07¢ 10,17¢ 49,33: 26,761
Costs of professional servic 30,51¢ 20,01t 76,71 56,78:
Total costs of revenue 48,591 30,194 126,04 83,54¢
Research and developm 49,34¢ 28,07¢ 126,79¢ 72,41
Sales and marketir 54,051 32,58¢ 136,56! 87,05
General and administrati 16,28( 22,63 42,97( 36,31(
Total costs and expens 168,27. 113,48t 432,37¢ 279,32
Operating los: (40,399 (40,86¢) (105,30¢) (87,18%)
Other expense, n (6,899 (369 (10,629 (1,036
Loss before provision for income tax (47,297 (41,237 (115,939 (88,22)
Provision for income taxe 242 78 59¢ 25
Net loss $(47,539 $(41,310 $(116,52)) $(88,24¢)
Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 2013 2012
Revenues
Subscription service 73.5% 71.(% 74.£% 68.(%
Professional service 26.5 29.C 25.¢ 32.C
Total revenue: 100.C 100.C 100.( 100.(C

Costs and expense
Costs of revenue:

Costs of subscription servic 14.1 14.C 15.C 13.€
Costs of professional servic 23.€ 27.€ 23.5 29.€
Total costs of revenue 38.C 41.¢ 38.t 43.t
Research and developm 38.¢ 38.7 38.¢ 37.7
Sales and marketir 42.3 44.¢ 41.¢ 45.:
General and administrati\ 12.7 31.2 13.1 18.€
Total costs and expens 131.¢ 156.2 132.2 145.¢
Operating los! (31.¢ (56.9) (32.2) (45.9
Other expense, n (5.9 (0.5 (3.2 (0.5)
Loss before provision for income tax (37.0 (56.8) (35.9 (45.9
Provision for income taxe 0.2 0.1 0.2 —
Net loss (37.2%) (56.£%) (35.€%) (45.9%)
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Revenue:
Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 % Change 2013 2012 % Change
(in thousands, except percentage:
Revenues
Subscription service $ 93,928 $51,57¢ 82% $243,45. $130,69¢ 86%
Professional service 33,945 21,04 61 83,61¢ 61,44( 36
Total revenue $127,87. $72,61¢ 76 $327,07.  $192,13¢ 70

Total revenues were $127.9 million for the threenthe ended October 31, 2013, compared to $72.6miluring the prior year period,
an increase of $55.3 million, or 76%. Subscripservices revenues were $93.9 million for the ttmeaths ended October 31, 2013, compare
to $51.6 million for the prior year period, an iease of $42.3 million, or 82%. The increase in stpton revenues was due primarily to the
recognition of revenue for an increased numbestamer contracts as compared to the prior yedoghd?Professional services revenues were
$33.9 million for the three months ended October2B1 3, compared to $21.0 million for the prior ypariod, an increase of $12.9 million, or
61%. The increase in professional services revewasdue primarily to the addition of new custonserd a greater number of customers
requesting deployment and integration services.

Total revenues were $327.1 million for the nine therended October 31, 2013, compared to $192.fomiluring the prior year period,
an increase of $135.0 million, or 70%. Subscripg8ervices revenues were $243.5 million for the miaths ended October 31, 2013,
compared to $130.7 million for the prior year pdrian increase of $112.8 million, or 86%. The iaseein subscription revenues was due
primarily to the addition of new customers as coragao the prior year period. Professional servieggnues were $83.6 million for the nine
months ended October 31, 2013, compared to $61liémrfor the prior year period, an increase of $&iillion, or 36%. The increase in
professional services revenues was due primariflgg@ddition of new customers and a greater numbeaunstomers requesting deployment
integration services. Results for the nine montided October 31, 2012 included the recognition206 $nillion in subscription revenues and
$2.0 million in professional services revenuesteeldo the expiration of a delivery obligation 802009 customer arrangement.

Costs and Expenses
Costs of Revenues

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 % Change 2013 2012 % Change

(in thousands, except percentage
Costs of revenue:

Subscription service $18,07¢  $10,17¢ 78% $ 49,330 $26,76" 84%
Professional service 30,51¢ 20,01* 52 76,71: 56,78: 35
Total cost of revenue $48,59. $30,19¢ 61 $126,04: $83,54¢ 51

Costs of revenues were $48.6 million for the thremths ended October 31, 2013, compared to $30lidmrfior the prior year period, an
increase of $18.4 million, or 61%. The $7.9 milliocrease in costs of subscription services wananily due to increases of $2.7 million in
employee compensation costs driven by higher hesdc®3.1 million in depreciation and amortizatexpenses and $1.6 million in service
contracts expense to expand data center capaciyexdect periodic fluctuations in our subscriptipass margin as we expand data center
capacity to support our increasing customer denaawgidgrowing product portfolio.

The costs of professional services were $30.5anillor the three months ended October 31, 201320 million for the three months
ended October 31, 2012, a $10.5 million increas8&2&6. This increase was primarily due to $8.5imilladditional costs to staff our
deployment and integration engagements. We expiization rates and the professional services groargin to decrease in the fourth quarte
of this fiscal year due to lower billable hoursidgrthe holiday periods. We expect costs of prafesd services as a percentage of total
revenues to generally decline as we increasindyyae third parties to deploy our applications @sthe number of our existing subscription
customers continue to grow.

Costs of revenues were $126.0 million for the mmanths ended October 31, 2013, compared to $83lidmrfor the prior year period, ¢
increase of $42.5 million, or 51%. The $22.6 miilincrease in costs of subscription services wigsgsily due to increases of $7.5 million in
employee compensation costs related to higher beatc$7.6 million in depreciation and amortizatexpenses and $5.0 million in service
contracts expense to expand data center capacity.
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The costs of professional services were $76.7 oniffor the nine months ended October 31, 2013 &b6dBmillion for the nine months
ended October 31, 2012, a $19.9 million increas8566. This increase was primarily due to increafe&l 6.3 million to staff our customer
engagements and $1.4 million in facility and ITated expense. Due to the large increase in denoarmdif professional services versus the
prior year-to-date period, we have increased bathirdernal professional service staff as welllagdtparty supplemental staff.

Research and Development

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 % Change 2013 2012 % Change
(in thousands, except percentage
Research and developm $49,34¢ $28,07¢ 76% $126,79¢ $72,41: 75%

Research and development expenses were $49.3milicB9% of total revenues, for the three montided October 31, 2013, compa
to $28.1 million, or 39% of total revenues, for iméor year period, an increase of $21.2 millioheTincrease was primarily due to increases o
$17.7 million in employee compensation costs drivgmigher headcount, $1.1 million in facility afidrelated expense and $1.0 million in
contracted costs for our development cloud datéeceWe expect that in the future, research anéldgment expenses will continue to
increase in absolute dollars as we improve anchexter applications and develop new technologies.

Research and development expenses were $126.8mdli 39% of total revenues, for the nine montided October 31, 2013,
compared to $72.4 million, or 38% of total revendesthe prior year period, an increase of $54ilion. The increase was primarily due to
increases of $44.0 million in employee compensatwsts due to higher headcount, $3.7 million inlifgcand IT-related expense and $2.6
million in contracted costs for our developmentuclalata center.

Sales and Marketing

Three Months Ended Nine Months Ended
QOctober 31, October 31,
2013 2012 % Change 2013 2012 % Change
(in thousands, except percentage
Sales and marketir $54,051 $32,58¢ 66%  $136,56! $87,05: 57%

Sales and marketing expenses were $54.1 milliod2&s of total revenues, for the three months er@etdber 31, 2013, compared to
$32.6 million, or 45% of total revenues, for th@piyear period, an increase of $21.5 million. Tierease was primarily due to increases of
$16.3 million in employee compensation costs dribgigher headcount and $3.4 million in markefimggram expense due to the expansior
of our marketing program and increased event spgndlie expect that sales and marketing expenskesomiinue to increase in absolute
dollars in the future as we continue to investdles and marketing by expanding our domestic atedriational sales and marketing activities,
building brand awareness, attracting new custoruetdssponsoring additional marketing events.

Sales and marketing expenses were $136.6 millio#2% of total revenues, for the nine months er@ebber 31, 2013, compared to
$87.1 million, or 45% of total revenues, for thépiyear period, an increase of $49.5 million. Tinerease was primarily due to increases of
$36.9 million in employee compensation costs dugigber headcount, $4.3 million in advertising, keting and event costs, $2.9 million in
travel expense and $2.0 million in facility andrflated expense.

General and Administrative

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 % Change 2013 2012 % Change
(in thousands, except percentage:
General and administratiy $16,28( $22,63: (28%) $42,97( $36,31( 18%
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General and administrative expenses were $16.8milbr 13% of total revenues, for the three morthded October 31, 2013, compe
to $22.6 million, or 31% of total revenues, for fiméor year period, a decrease of $6.3 million. Teerease was primarily due to the one-time
donation of $11.3 million of common stock to the Mtay Foundation in the prior year. This decreaas partially offset by increases of $4.6
million in compensation costs driven by higher reatht and $2.0 million in professional servicesteascluding consulting, legal and audit.
We expect general and administrative expensesneiltase in absolute dollars as we invest in disagtructure and incur additional employee:
related costs, professional fees and insurances oelstted to the growth of our business and intemnal expansion.

General and administrative expenses were $43.bmilbr 13% of total revenues, for the nine morghded October 31, 2013, compared
to $36.3 million, or 19% of total revenues, for fiméor year period, an increase of $6.7 millioneThcrease was primarily due to $15.3 million
in higher compensation costs due to higher headanth$4.6 million in higher professional servicests including consulting, legal and at
These increases were partially offset by the donaif $11.3 million of common stock to the Workd&yundation in the prior year.

Other Expense, Net

Three Months Ended Nine Months Ended
October 31, October 31,
2013 2012 % Change 2013 2012 % Change
(in thousands, except percentage
Other expense, n $ (6,897 $ (364 Not meaningfu $(10,62¢ $(1,03¢) Not meaningfL

Other expense, net were $6.9 million and $10.6anilfor the three and nine months ended OctobeR313, compared to $0.4 million
and $1.0 million for the prior year periods, anrgase of $6.5 million and $9.6 million, respectyvélhe increase was primarily due to $5.8
million and $8.6 million, respectively of interestpense related to our 2018 Notes and 2020 Notashvncludes the contractual cash interes
due, non-cash interest related to amortizatiomefdebt discount and amortization of debt issuansés.

Liquidity and Capital Resources

As of October 31, 2013, our principal sources @iilility were cash, cash equivalents and marketadarities totaling $1.3 billion, whi
were held for working capital purposes. Our caslsheequivalents and marketable securities primaahgist of U.S. agency obligations, U.S.
treasury securities, commercial paper, money mdukets and corporate securities.

We have financed our operations primarily througles of equity securities, customer prepaymergsaisce of debt, and capital lease
obligations. Our future capital requirements wipénd on many factors including our growth ratégsstiption renewal activity, the timing and
extent of development efforts, the expansion adsahd marketing activities, the introduction ofvrend enhanced services offerings, and the
continuing market acceptance of our services. Wi eméer into arrangements to acquire or invesbmmementary businesses, services and
technologies, and intellectual property rights. Way choose to seek additional equity or debt fimendOur cash flows for the three and nine
months ended October 31, 2013 and 2012 were asvill

Three Months Ended Nine Months Ended
October 31, QOctober 31,
2013 2012 2013 2012
(in thousands

Net cash provided by (used il

Operating activitie: $ 7,07¢ $ (9,35 $ 11,47C $ 5,27«
Investing activities (260,309 (269,61)) (444,675 (308,61
Financing activitie: (77€) 685,20t 532,56 688,79:
Effect of exchange rate chang 32 6 (54) 1

Net increase (decrease) in cash and cash equis $(253,97) $ 406,23 $ 99,30: $38545:

Operating Activities

For the three months ended October 31, 2013, aastided by operating activities was $7.1 milliorheTcash provided primarily resulted
from increased cash collections driven by growthates. These cash inflows were largely offsetoygased operating expenses, which were
primarily driven by increased headcount.
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For the three months ended October 31, 2012, csesthin operating activities was $9.4 million. Tl used resulted primarily from
increases in our operating expenses due to inadeseicount, largely offset by increased cash ciaitles from our customers.

For the nine months ended October 31, 2013, cashded by operating activities was $11.5 milliomeTlcash provided primarily related
to increased cash collections from our customeisiding a $66.5 million increase in unearned reectargely offset by increases in our
operating expenses, which were primarily drivenrtyeased headcount.

For the nine months ended October 31, 2012, cashidaed by operating activities was $5.3 million.eTpositive cash flows resulted
primarily from increased cash collections, largeffset by increases in our operating expenses pifirdue to increased headcount.

Investing Activities

Cash used in investing activities for the three theended October 31, 2013 was $260.3 million, kias primarily the result of
investing the proceeds of our June 2013 conversibleor notes offering, the timing of maturitieslgrurchases of marketable securities, and
the timing of capital expenditures. Capital expémndis for the three months ended October 31, 2@k8 #%16.8 million. We expect capital
expenditures will be approximately $75 million tbe year ended January 31, 2014.

Cash used in investing activities for the nine rherénded October 31, 2013 was $444.7 million, whiak primarily the result of
investing the proceeds of our June 2013 conversibleor notes offering, the timing of maturitieslgourchases of marketable securities, and
the timing of capital expenditures. Capital expéundis for the nine months ended October 31, 20X8 $48.4 million.

Cash used in investing activities for the three ming@ months ended October 31, 2012 was $269.6miind $308.6 million,
respectively, and was primarily the result of tineiig of purchases and maturities of marketableisées and capital expenditures of $0.8
million and $6.8 million, respectively. We purchdsesignificant amount of marketable securitiefofeing the initial public offering of our
common stock in October 2012.

Financing Activities

For the three months ended October 31, 2013, casthin financing activities was $0.8 million, whisfas primarily due to $2.8 million
in principal payments on our capital lease oblmyadi offset by $2.6 million of proceeds from therise of stock options.

For the three months ended October 31, 2012, aasfided by financing activities was $685.2 milliamhich was primarily due to the
$684.6 million net proceeds from our initial pubtifering of common stock. In addition, we had $8illion of proceeds from stock option
exercises, partially offset by principal paymentsoor capital lease obligations of $2.4 million.

For the nine months ended October 31, 2013, cashded by financing activities was $532.6 milliamhich was primarily due to the
issuance of an aggregate of $600.0 million princgpaount of Notes, net of issuance costs of $15lfom coupled with our convertible note
hedge and warrant transactions. In addition, castsffrom financing activities included $9.5 miltion principal payments on our capital lease
obligations and $9.3 million of proceeds from tlereise of stock options.

For the nine months ended October 31, 2012, cashdad by financing activities was $688.8 milliavhich was primarily due to our
initial public offering.

Convertible Senior Notes

In June 2013, we issued $350.0 million principabant of 2018 Notes and $250.0 million of 2020 Nated concurrently entered into
separate note hedge transactions and related wéaasactions. The 2018 Notes and 2020 Noteswéture on July 15, 2018 and July 15,
2020 respectively, unless earlier converted. Upmversion, holders of the 2018 Notes and 2020 Nwikeseceive cash, shares of Class A
Common Stock or a combination of cash and shar&ass A Common Stock, at our election. As of Oetdil, 2013, none of the 2018 Notes
or 2020 Notes are convertible and they are theseftassified as long term liabilities on our corslmhconsolidated balance sheets. We have
not received any shares under the notes hedgesdieergd cash or issued any shares under the viarifaor further information, see Note 6 to
the condensed consolidated financial statements.
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Commitments

Our principal commitments primarily consist of @ations under leases for office space and co-locd#cilities for data center capacity
and our development and test data center, as webmputer equipment. As of October 31, 2013, wieré noneancelable minimum paymel
under operating leases were $47.3 million. Durlrggremainder of the year ended January 31, 201é&ntigpate leasing additional office
space in various locations around the world to suppur growth. In addition, our existing leaseemments often provide us with an option to
renew. We expect our future operating lease olitigatwill increase as we expand our operations.

We are not required to make principal payments utideNotes prior to maturity. If the Notes are cotverted to Class A common stc
prior to their maturity dates, we are requiredgpay $350.0 million in principal on July 15, 20181&250.0 million in principal on July 15,
2020. We are also required to make interest paysrent semi-annual basis at the interest rated iadiave.

We do not consider outstanding purchase orders fmubchase commitments as they represent authorigab purchase rather than
binding agreements.

Off-Balance Sheet Arrangements

Through October 31, 2013, we did not have anyimahips with unconsolidated organizations or firiahpartnerships, such as
structured finance or special purpose entitieswatld have been established for the purpose dftéing off-balance sheet arrangements or
other contractually narrow or limited purposes.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statementprapared in accordance with GAAP. The preparaifdhese condensed consolidatec
financial statements requires us to make certdimates and assumptions that affect the reportezliata of assets, liabilities, revenues, costs
and expenses, and related disclosures. On an @ngasis, we evaluate our estimates and assump@uomsactual results may differ from these
estimates under different assumptions or conditions

In accounting for the issuance of the Notes, wasdpd the Notes into liability and equity compdsemhe carrying amount of the
liability component was calculated by measuringftiievalue of a similar liability that does notweaan associated convertible feature. The
carrying amount of the equity component represgritie conversion option was determined by dedudtiedair value of the liability
component from the par value of the Notes as aeviidiis difference represents a debt discountisheinortized to interest expense over the
terms of the Notes. The equity component is noe@suared as long as it continues to meet the condifor equity classification. In accounti
for the issuance costs related to the 2018 Notéshen2020 Notes issuances, we allocated theaotalint incurred to the liability and equity
components. Issuance costs attributable to thiitiasbomponents are being amortized to expense theerespective terms of the Notes, and
issuance costs attributable to the equity compansate netted with the respective equity compoireatiditional paid-in capital.

During the nine months ended October 31, 2013¢th&re no significant changes to our critical actimg policies and estimates as
described in financial statements contained inAtheual Report on Form 10-K for the year ended Jan84, 2013 filed with the SEC on
March 22, 2013.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Foreign currency exchange risk

Our results of operations and cash flows are stibjeftuctuations due to changes in foreign curyeexchange rates, particularly changes
in the Euro and British Pound Sterling. Due torttlative size of our international operations ttedand the fact that the majority of our
international contracts are currently in U.S. daljaur foreign currency exposure has been faimytéd and thus we have not instituted a
hedging program. We expect our international ojp@matto continue to grow in the near term and veecantinually monitoring the foreign
currency exposure to determine when we should bediedging program. For the current fiscal yearlaybnd, we expect the percentage of
contracts denominating in currencies other thartti® dollars to increase.

Interest rate sensitivity

We had cash, cash equivalents and marketable Sesuataling $1.3 billion as of October 31, 20TBis amount was invested primarily
in U.S. agency obligations, U.S. treasury secuittemmercial paper, money market funds, and catpaecurities. The cash, cash equivalen
and marketable securities are held for workingtedpurposes. Our investments are made for camitelervation purposes. We do not enter
into investments for trading or speculative purgose

Our cash equivalents and our portfolio of marketaglcurities are subject to market risk due to gbain interest rates. Fixed rate
securities may have their market value adverségctesd due to a rise in interest rates, while fl@atate securities may produce less income
than expected if interest rates fall. Due in pathiese factors, our future investment income rhagtdate due to changes in interest rates or w
may suffer losses in principal if we are forcedsédi securities that decline in market value duettanges in interest rates. However because v
classify our marketable securities as “availabtesfie,” no gains or losses are recognized dubdaoges in interest rates unless such securitie
are sold prior to maturity or declines in fair valare determined to be other-than-temporary. Anédiate increase of 100-basis points in
interest rates would have resulted in a $7.0 millizarket value reduction in our investment portf@s of October 31, 2013. All of our
investments earn less than 100-basis points aadesult, an immediate decrease of 100-basis poimtserest rates would have increased the
market value by $1.3 million as of October 31, 2003is estimate is based on a sensitivity modelrieasures market value changes when
changes in interest rates occur. Fluctuationsenvtiue of our investment securities caused byaagh in interest rates (gains or losses on the
carrying value) are recorded in other comprehenisiveme, and are realized only if we sell the uhdey securities.

As of January 31, 2013, we had cash, cash equigaderd marketable securities totaling $790.3 mmllibhe fixed-income portfolio was
also subject to interest rate risk; however, thk was not material.

Market Risk and Market Interest Risk

In June 2013, we issued $350.0 million of 2018 Nabed $250.0 million of 2020 Notes. Holders mayvewhthe Notes prior to maturity
upon the occurrence of certain circumstances. dpowersion, holders of the 2018 Notes and 2020 otk receive cash, shares of Class A
Common Stock or a combination of cash and shar&asfs A Common Stock, at our election.

Concurrent with the issuance of the Notes, we edterto separate note hedge and warrant transacfitiese separate transactions were
completed to reduce the potential economic diluffom the conversion of the Notes.

Our Notes have fixed annual interest rates at 0.@6601.50% and therefore, we do not have econartécaist rate exposure on our
Notes. However, the values of the Notes are expusiderest rate risk. Generally, the fair mankaiue of our fixed interest rate Notes v
increase as interest rates fall and decreaseasshtrates rise. In addition, the fair valueshef2018 Notes and the 2020 Notes are affected b
our stock price. The carrying values of our 2018dd¥@nd 2020 Notes were $278.0 million and $185lliom respectively, as of October 31,
2013. These represent the liability component efgfincipal balance of our Notes as of October2B1,3. The total estimated fair values of the
2018 Notes and 2020 Notes at October 31, 2013 $298.5 million and $290.3 million, respectively gathe fair value was determined based
on the quoted bid price of the Notes in an overebienter market as of the last day of trading lier three months ended at October 31, 2013,
which were $113.00 and $116.13, respectively. Bghér information, see Note 6 to the notes to emsdd consolidated financial statements.
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ITEM 4. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedurg

Under the supervision and with the participatiomof management, including our principal executiffecers and principal financial
officer, we conducted an evaluation of the effemtiess of the design and operation of our disclosomé&ols and procedures, as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchangea8of the end of the period covered by this refiovaluation Date).

In designing and evaluating our disclosure contaoid procedures, management recognizes that aglgsiise controls and procedures,
no matter how well designed and operated, can geconly reasonable assurance of achieving theedksontrol objectives. In addition, the
design of disclosure controls and procedures naiigtat the fact that there are resource constraimtisthat management is required to apply it
judgment in evaluating the benefits of possibletada and procedures relative to their co

Based on management’s evaluation, our principat@iee officers and principal financial officer adnded that our disclosure controls
and procedures are designed to, and are effectiyEdvide assurance at a reasonable level thamfinenation we are required to disclose in
reports that we file or submit under the Exchangeigrecorded, processed, summarized and repeitkih the time periods specified in SEC
and forms, and that such information is accumulateticommunicated to our management, includingodacipal executive officers and
principal financial officer, as appropriate, tooall timely decisions regarding required disclosures.

(b) Changes in Internal Control Over Financial Repating

Under the supervision and with the participatiomof management, including our principal executiffecers and principal financial
officer, we conducted an evaluation of any changesir internal control over financial reportings (such term is defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) that occudwihg our most recently completed fiscal quamBased on that evaluation, our principal
executive officers and principal financial offiassncluded that there has not been any materialgehzmour internal control over financial
reporting during the quarter covered by this refioat materially affected, or is reasonably likedymaterially affect, our internal control over
financial reporting.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of business, we are involwedarious legal proceedings and claims relatealleged infringement of third-party
patents and other intellectual property rights, em@rcial, employment, wage and hour, and other daim

We have been, and may in the future be, put oc@atnd/or sued by third parties for alleged infeimgnt of their proprietary rights,
including patent infringement. We evaluate thesints and lawsuits with respect to their potentiatits, our potential defenses and counter
claims, and the expected effect on us. Our teclygnedomay be subject to injunction if they are fotméhfringe the rights of a third party. In
addition, many of our subscription agreements mequs to indemnify our customers for third-partieltectual property infringement claims,
which could increase the cost to us of an adverigggron such a claim.

The outcome of any litigation, regardless of itgitseis inherently uncertain. Any intellectual pesty claims and other lawsuits, and the
disposition of such claims and lawsuits, couldibeetconsuming and expensive to resolve, divert rpament attention from executing our
business plan, lead to attempts on the part of ghies to seek similar claims and, in the cdsstellectual property claims, require us to
change our technology, change our business pradiod/or pay monetary damages or enter into sbolbng-term royalty or licensing
agreements.

In general, the resolution of a legal matter cqarievent us from offering our services to othersiddoe material to our financial
condition or cash flows, or both, or could othemvégversely affect our operating results.

We make a provision for a liability relating to Egnatters when it is both probable that a liapiias been incurred and the amount o
loss can be reasonably estimated. These provialeneviewed at least quarterly and adjusted teatethe impacts of negotiations, settleme
rulings, advice of legal counsel and other infolioraaind events pertaining to a particular matiembnagement’s opinion, resolution of these
matters is not expected to have a material adwersact on our condensed consolidated results afatipes, cash flows or financial position.
However, depending on the nature and timing ofsrgh dispute, an unfavorable resolution of a matiaid materially affect our future rest
of operations or cash flows, or both, of a parcwuarter.
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ITEM 1A. RISK FACTORS

Investing in our securities involves a high degoéesk. You should consider carefully the risksl amcertainties described below,
together with all of the other information in thisport, including the condensed consolidated finalnstatements and the related notes inclt
elsewhere in this report, before making an inveatrdecision. The risks and uncertainties describeldw are not the only ones we face.
Additional risks and uncertainties that we are uaagvof, or that we currently believe are not magrimay also become important factors t
materially and adversely affect our business. if ahthe following risks actually occurs, our buess, operations, financial condition, result
operations, and prospects could be materially addesisely affected. In that event, the market pofceur securities could decline, and you
could lose part or all of your investment.

Risk Factors Related to Our Business
We have a history of cumulative losses and we dbexpect to be profitable for the foreseeable fugur

We have incurred significant losses in each pesinde our inception in 2005. These losses and @auraulated deficit reflect the
substantial investments we made to acquire nevorests and develop our applications. We expect paraiing expenses to increase in the
future due to anticipated increases in sales an#letiag expenses, research and development expamsations costs and general and
administrative costs, and therefore we expectassds to continue for the foreseeable future. Eurthre, to the extent we are successful in
increasing our customer base, we will also incardéased losses because costs associated withiagquistomers are generally incurred up
front, while subscription revenues are generalbpgmized ratably over the terms of the agreemeuitich are typically three years. You sho
not consider our recent growth in revenues as atidie of our future performance. Accordingly, wacat assure you that we will achieve
profitability in the future, nor that, if we do b@me profitable, we will sustain profitability.

We have a limited operating history, which makeslifficult to predict our future operating results.

We were incorporated in 2005 and introduced ot fipplication in 2006. As a result of our limitggerating history, our ability to
forecast our future operating results is limited anbject to a number of uncertainties, includingability to plan for and model future grow
We have encountered and will encounter risks ame@inties frequently experienced by growing coniggin rapidly changing industries,
such as the risks and uncertainties describedrhdf@iur assumptions regarding these risks anémainties (which we use to plan our
business) are incorrect or change due to changas imarkets, or if we do not address these rigksessfully, our operating and financial
results could differ materially from our expectatsoand our business could suffer.

We may not be able to sustain our revenue growttesain the future.

You should not consider our historical revenue dhorates as indicative of our future performancer @venue growth rates have
declined, and may decline in future periods, assthe of our customer base increases and as wevacdhigher market penetration rates. Other
factors may also contribute to declines in our dghorates, including slowing demand for our produittsreasing competition, a decrease in th
growth of our overall market, our failure to conténto capitalize on growth opportunities, and tlauration of our business. As our growth
rates decline, investors’ perceptions of our bussrend the trading price of our securities coulddheersely affected.

If our security measures are breached or unauth@izaccess to customer data is otherwise obtainad applications may be perceived
not being secure, customers may reduce the useratap using our applications and we may incur sifjoant liabilities.

Our applications involve the storage and transmiissi our customers’ proprietary information, irgilug personal or identifying
information regarding their employees, customerssuppliers, as well as their finance and payrathdAs a result, unauthorized access or
security breaches could result in the loss of miation, litigation, indemnity obligations and othiabilities. While we have security measures
in place to protect customer information and préwkata loss and other security breaches, if thesssares are breached as a result of third-
party action, employee error, malfeasance or otiservand someone obtains unauthorized access tustmerstata, our reputation could
damaged, our business may suffer and we could Bigaificant liabilities. Because the techniquesdito obtain unauthorized access or
sabotage systems change frequently and generaliyatidentified until they are launched againttrget, we may be unable to anticipate t
techniques or to implement adequate preventativesares. Any or all of these issues could negatiaéct our ability to attract new
customers, cause existing customers to electiaiiate or not renew their subscriptions, resutejputational damage, cause us to issue credi
or refunds to our customers, or results in lawsuoégulatory fines or other action or liabilitieghich could adversely affect our operating
results.
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The markets in which we participate are intenselynepetitive, and if we do not compete effectivelyr operating results could be adversely
affected.

The markets for HCM and financial management apfibas are highly competitive, with relatively ldvarriers to entry for some
applications or services. Our primary competitoes@racle and SAP, well-established providers ofvHahd financial management
applications, which have long-standing relationshifth many customers. Some customers may be hesitadopt cloud applications such as
ours and prefer to upgrade the more familiar appbos offered by these vendors that are deploypegremise. Oracle and SAP are larger and
have greater name recognition, much longer operdiistories, larger marketing budgets and signifiigagreater resources than we do. These
vendors, as well as other competitors, could dfféM and financial management applications on adstkome basis at a low price or bundle
part of a larger product sale. In order to takeaatlvge of customer demand for cloud applicati@gady vendors are expanding their cloud
applications through acquisitions, strategic atfsmand organic development. For example, Oradjeirt! Taleo Corporation, and SAP
acquired SuccessFactors and Ariba, Inc. Legacyarsimday also seek to partner with other leadingdloroviders, such as the alliance
between Oracle and Salesforce.com. We also faceetition from custom-built software vendors anchireendors of specific applications,
some of which offer cloud-based solutions. Thes®&loes include, without limitation: The Ultimate 8@&re Group, Inc., Automatic Data
Processing and Infor Global Solutions. We also famapetition from cloud-based vendors includingviers of applications for HCM and
payroll services such as Ceridian; providers ofidibased expense management applications suchnasiiCiiechnologies, Inc.; and providers
of financial management applications such as N&tSlic. We may also face competition from a varagtvendors of cloud-based and on-
premise software applications that address onlgraigm of one of our applications. In addition, etltompanies that provide cloud application:
in different target markets, such as Salesforce.andhNetSuite, may develop applications or acqeorapanies that operate in our target
markets, and some potential customers may elattvelop their own internal applications. With th&é@aduction of new technologies and
market entrants, we expect this competition torisify in the future.

Many of our competitors are able to devote gre@sources to the development, promotion and sateedf products and services.
Furthermore, our current or potential competitoes/rhe acquired by third parties with greater abddaesources and the ability to initiate or
withstand substantial price competition. In additimmany of our competitors have established margatlationships, access to larger custc
bases and major distribution agreements with coaustgl, system integrators and resellers. Our cdtopetmay also establish cooperative
relationships among themselves or with third partiet may further enhance their product offerimgsesources. If our competitors’ products,
services or technologies become more acceptediivaapplications, if they are successful in brigiheir products or services to market
earlier than ours, or if their products or serviaes more technologically capable than ours, thenmevenues could be adversely affected. In
addition, some of our competitors may offer theoducts and services at a lower price. If we ailato achieve our target pricing levels,
operating results would be negatively affectedciRg pressures and increased competition couldtriesteduced sales, reduced margins, Ic
or a failure to maintain or improve our competitivarket position, any of which could adversely eiffeur business.

We have experienced rapid growth in recent periodsve fail to manage our growth effectively, we mae unable to execute our business
plan, maintain high levels of service or adequatelgidress competitive challenge

We have recently experienced a period of rapid gromwour headcount and operations. In particu& grew from approximately
300 employees as of December 31, 2008 to more2|#)® employees as of October 31, 2013, and hawvesanificantly increased the size of
our customer base. We anticipate that we will $igauntly expand our operations and headcount imte term. This growth has placed, and
future growth will place, a significant strain oarananagement, administrative, operational anchfiia infrastructure. Our success will
depend in part on our ability to manage this groeffactively. To manage the expected growth ofaperations and personnel, we will need tc
continue to improve our operational, financial amanagement controls and our reporting systems armgures. Failure to effectively man:
growth could result in difficulty or delays in deging customers, declines in quality or customéstaction, increases in costs, difficulties in
introducing new features or other operational diffiies, and any of these difficulties could ades&rsmpact our business performance and
results of operations.

If the market for enterprise cloud computing devel®more slowly than we expect or declines, our bess could be adversely affect:

The enterprise cloud computing market is not asireads the market for on-premise enterprise sofiwaanrd it is uncertain whether cloud
computing will achieve and sustain high levels ustomer demand and market acceptance. Our sucdedspend to a substantial extent on
the widespread adoption of cloud computing in galn@nd of HCM and financial management servicqsaiticular. Many enterprises have
invested substantial personnel and financial res®uto integrate traditional enterprise softwate their businesses, and therefore may be
reluctant or unwilling to migrate to cloud computirt is difficult to predict customer adoption@atand demand for our applications, the futur
growth rate and size of the cloud computing madke¢he entry of competitive applications. The exgan of the cloud computing market
depends on a number of factors, including the gesfprmance, and perceived value associated Witldacomputing, as well as the ability of
cloud computing companies to address security aneqy
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concerns. If other cloud computing providers exgrace security incidents, loss of customer datayiplions in delivery or other problems, the
market for cloud computing applications as a whisleluding our applications, may be negatively efféel. If cloud computing does not achi
widespread adoption, or there is a reduction inateirfor cloud computing caused by a lack of custaweeptance, technological challenges,
weakening economic conditions, security or privaggicerns, competing technologies and productsedses in corporate spending or
otherwise, it could result in decreased revenudsoan business could be adversely affected.

To date, we have derived a substantial majorityoaf subscription revenues from our HCM applicatio@ur efforts to increase use of our
HCM application and our other applications may neticceed, and may reduce our revenue growth r

To date we have derived a substantial majorityusfsubscription revenues from our HCM applicatiény factor adversely affecting
sales of this application, including applicatiofeese cycles, market acceptance, product competjgerformance and reliability, reputation,
price competition, and economic and market conai@ould adversely affect our business and operagisults. Our participation in the
markets for our payroll, financial management, dédga analytics, time tracking, procurement and eyg# expense management applicatio
relatively new, and it is uncertain whether thesmaa will ever result in significant revenues fer Burther, the introduction of new applications
beyond these markets may not be successful.

If we are not able to provide successful enhancensenew features and modifications, our businessiicbbe adversely affecte:

If we are unable to provide enhancements and naturfes for our existing applications or new appi@ss that achieve market
acceptance or that keep pace with rapid technabdi&velopments, our business could be adverstdgtal. For example, we are focused on
enhancing the features and functionality of our-REEM applications to enhance their utility to largeistomers with complex, dynamic and
global operations. The success of enhancementsfeaures and applications depends on severalr&dteluding the timely completion,
introduction and market acceptance of the enhancenoe new features or applications. Failure is tieigard may significantly impair our
revenue growth. In addition, because our applioatare designed to operate on a variety of systemsyill need to continuously modify and
enhance our applications to keep pace with chaingesernet-related hardware, iOS and other sofyweommunication, browser and database
technologies. We may not be successful in eitheeldping these modifications and enhancements briitging them to market in a timely
fashion. Furthermore, uncertainties about the tinaind nature of new network platforms or techn@egor modifications to existing platforms
or technologies, could increase our research anel@@ment expenses. Any failure of our applicatitmeperate effectively with future
network platforms and technologies could reducedér@and for our applications, result in customssalisfaction and adversely affect our
business.

Large customers often demand more configuration aintegration services, or customized features anddtions that we do not offer, whic
could adversely affect our business and operatiegults.

Large customers may demand more configuration @tegjiation services, which increase our upfrongéstment in sales and deployment
efforts, with no guarantee that these customeiswitease the scope of their subscription. Assaltef these factors, we must devote a
significant amount of sales support and professiservices resources to individual customers, imsireg the cost and time required to comj
sales. Additionally, our applications do not cuthgpermit customers to add new data fields andfions or to modify our code. If prospective
customers require customized features or functioatswe do not offer, and that would be difficut them to deploy themselves, then the
market for our applications will be more limiteddaour business could suffer.

Because we recognize subscription revenues ovetéhm of the contract, downturns or upturns in nesales will not be immediatel
reflected in our operating results and may be diffit to discern.

We generally recognize subscription revenues frastamers ratably over the terms of their contragtsch are typically three years. As
a result, most of the subscription revenues wertép@ach quarter is derived from the recognitidminearned revenue relating to subscript
entered into during previous quarters. Consequeattiecline in new or renewed subscriptions insingle quarter will likely have a minor
impact on our revenue results for that quarter. elr, such a decline will negatively affect oureewes in future quarters. Accordingly, the
effect of significant downturns in sales and mad@teptance of our applications, and potential gaatin our pricing policies or rate of
renewals, may not be fully reflected in our resofteperations until future periods. We may be Ueab adjust our cost structure to reflect the
changes in revenues. In addition, a significantomitgj of our costs are expensed as incurred, wkikenues are recognized over the life of the
customer agreement. As a result, increased growtthei number of our customers could result in eaognition of more costs than revenues ir
the earlier periods of the terms of our agreemédis.subscription model also makes it difficult far to rapidly increase our revenues througt
additional sales in any period, as revenues fromawestomers must be recognized over the applicalidscription term.

Our quarterly results may fluctuate significantlyrad may not fully reflect the underlying performana&f our business.

Our quarterly results of operations, including léneels of our revenues, gross margin, profitahiligsh flow and unearned revenue, may
vary significantly in the future and period-to-peticomparisons of our operating results may nohbaningful.
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Accordingly, the results of any one quarter shawdtibe relied upon as an indication of future penfance. Our quarterly financial results may
fluctuate as a result of a variety of factors, mahwhich are outside of our control, and as altemay not fully reflect the underlying
performance of our business. Fluctuation in qurresults may negatively impact the value of cergities. Factors that may cause
fluctuations in our quarterly financial results linde, without limitation, those listed below:

» our ability to attract new custome

» the addition or loss of large customers, includmgugh acquisitions or consolidatiol

» the timing of recognition of revenue

« the amount and timing of operating expenses relat¢ide maintenance and expansion of our busiogssations and infrastructu
» network outages or security breact

* general economic, industry and market conditit

» customer renewal rate

e increases or decreases in the number of elements @krvices or pricing changes upon any reneafalsstomer agreemen
« changes in our pricing policies or those of our petitors;

» the mix of applications sold during a peri

» seasonal variations in sales of our applicatiorgclivhas historically been highest in the fourtlader of a calendar yee

» the timing and success of new application adise introductions by us or our competitors oy ather change in the competitive
dynamics of our industry, including consolidation@g competitors, customers or strategic partraerd

» the timing of expenses related to the develogroeacquisition of technologies or businessespaidntial future charges for
impairment of goodwill from acquired compani

We depend on data centers and computing infrasturetoperated by third parties and any disruptiontimese operations could adversely
affect our business.

We host our applications and serve all of our qusis from data centers located in Ashburn, Virgihithia Springs, Georgia; Portland,
Oregon; Dublin, Ireland; and Amsterdam, the Netrsats. While we control and have access to our searel all of the components of our
network that are located in our external data gentee do not control the operation of these fae#li The owners of our data center facilities
have no obligation to renew their agreements witloru commercially reasonable terms, or at all.dfare unable to renew these agreements «
commercially reasonable terms, or if one of oundznter operators is acquired, we may be reqtarg@nsfer our servers and other
infrastructure to new data center facilities, arelmay incur significant costs and possible seriiterruption in connection with doing so.

In addition, we rely upon Amazon Web Services (AW&)ich provides a distributed computing infrastane platform for business
operations, to operate certain aspects of ourasyincluding our Big Data Analytics applicatiamd certain environments for development
testing, training and sales demonstrations. Gitien) &long with the fact that we cannot easily siwibur AWS operations to another cloud
provider, any disruption of or interference withrmse of AWS would impact our operations and owgitess could be adversely impacted.

Problems faced by our third-party data center djmrs, with the telecommunications network proveeith whom we or they contract,
or with the systems by which our telecommunicatipraiders allocate capacity among their customeciyding us, or problems faced by
AWS, could adversely affect the experience of austamers. Our third-party data centers operatantdabecide to close their facilities without
adequate notice. In addition, any financial diffii@s, such as bankruptcy, faced by our third-pdeta centers operators or any of the service
providers with whom we or they contract may havgatiee effects on our business, the nature anaheafevhich are difficult to predict.
Additionally, if our data centers or AWS are unata&keep up with our growing needs for capacitis tould have an adverse effect on our
business. Any changes in third-party service leaelsur data centers or at AWS or any errors, defeisruptions, or other performance
problems with our applications could adversely etffaur reputation and may damage our customergdtiles or result in lengthy
interruptions in our services. Interruptions in sarvices might reduce our revenues, cause usue refunds to customers for prepaid and
unused subscription services, subject us to petdigbility, or adversely affect our renewal rates
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Furthermore, our financial management applicatioesisential to our customers’ financial projectjosaporting and compliance
programs. Any interruption in our service may afffine availability, accuracy or timeliness of thgsegrams and could damage our reputatior
cause our customers to terminate their use of pplication, require us to indemnify our customegaiast certain losses and prevent us from
gaining additional business from current or futcustomers.

Privacy concerns and laws or other domestic or figreregulations may reduce the effectiveness of applications and adversely affect o
business.

Our customers can use our applications to collesst,and store personal or identifying informatiegarding their employees, customers
and suppliers. Federal, state and foreign goverhbmies and agencies have adopted, are considatoging, or may adopt laws and
regulations regarding the collection, use, stoggdisclosure of personal information obtainednflonsumers and individuals. The costs of
compliance with, and other burdens imposed by, sawh and regulations that are applicable to trenmsses of our customers may limit the
use and adoption of our applications and reduceativdiemand, or lead to significant fines, penalte liabilities for any noncompliance with
such privacy laws. Furthermore, privacy concerng o@use our customers’ workers to resist providireggpersonal data necessary to allow ou
customers to use our applications effectively. BEenperception of privacy concerns, whether onvaditl, may inhibit market adoption of our
applications in certain industries.

All of these domestic and international legislataral regulatory initiatives may adversely affeat customers’ ability to process, handle,
store, use and transmit demographic and persofaairiation from their employees, customers and sapplwhich could reduce demand for
our applications. The European Union and many camin Europe have stringent privacy laws and le@gns, which may impact our ability
to profitably operate in certain European countries

In addition to government activity, privacy advogagoups and the technology and other industriecansidering various new,
additional or different self-regulatory standardattmay place additional burdens on us. If the ggsing of personal information were to be
curtailed in this manner, our software applicatiomild be less effective, which may reduce demana@ir applications and adversely affect
our business.

Because we sell applications to manage complex apieg environments of large customers, we encounterg sales cycles, which cou
adversely affect our operating results in a givearfpd.

Our ability to increase revenues and maintain pabiiity depends, in large part, on widespread pizoece of our applications by large
businesses and other organizations. As we targetades efforts at these customers, we face greasts, longer sales cycles and less
predictability in completing some of our salesthe large enterprise market, the customer’s datisiaise our applications may be an
enterprisewide decision and, therefore, these types of salgsire us to provide greater levels of educategarding the use and benefits of
applications. In addition, because we are a radjtimew company with a limited operating historyr target customers may prefer to purchas
applications that are critical to their businessrfrone of our larger, more established competitots.typical sales cycles are six to twelve
months, and we expect that this lengthy sales ayelg continue or increase as customers adopt q@licapons beyond HCM. Longer sales
cycles could cause our operating and financiallt®so suffer in a given period.

Our customers’ deployment timeframes vary basechany factors including the number and type of agpions being deployed, the
complexity and scale of the customers’ businegbes;onfiguration requirements, the number of iraégns with other systems and other
factors, many of which are beyond our control. M&vgrkday customers are in production with our aggilons within nine months of project
initiation. Although our contracts are generallynrzancelable by the customer, at any given timeggifggéant percentage of our customers 1
be in the process of deploying our applicationstigaarly during periods of rapid growth.

Our business could be adversely affected if ourtousers are not satisfied with the deployment seegiprovided by us or our partners.

Our business depends on our ability to satisfycmstomers, both with respect to our applicatioerifigs and the professional services
that are performed to help our customers use featmd functions that address their business nBPeafessional services may be performed b
our own staff, by a third party, or by a combinatif the two. Our strategy is to work with thirdr@s to increase the breadth of capability an
depth of capacity for delivery of these servicesuo customers, and third parties provide a majaiftour deployment services. If a custome
not satisfied with the quality of work performed by or a third party or with the type of professibservices or applications delivered, then we
could incur additional costs to address the sibuatihe profitability of that work might be impadteand the customer’s dissatisfaction with our
services could damage our ability to expand thebmmof applications subscribed to by that custommeaddition, negative publicity related to
our customer relationships, regardless of its amymay further damage our business by affectingability to compete for new business v
current and prospective customers.
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We do not have an adequate history with our subptidn or pricing models to accurately predict theng-term rate of customer subscriptic
renewals or adoption, or the impact these renewatsl adoption will have on our revenues or operatirgsults.

We have limited experience with respect to deteimgithe optimal prices for our applications. As tharkets for our applications matt
or as new competitors introduce new products orices that compete with ours, we may be unabléttach new customers at the same price
or based on the same pricing model as we havehistdically. Moreover, large customers, which #re focus of our sales efforts, may
demand greater price concessions. As a resuligifuture we may be required to reduce our priwbg;h could adversely affect our revenues,
gross margin, profitability, financial position andsh flow.

In addition, our customers have no obligation twere their subscriptions for our applications aftex expiration of the initial subscripti
period. Our customers may renew for fewer elemehtair applications or on different pricing territée have limited historical data with
respect to rates of customer subscription renewalsie cannot accurately predict customer reneatesr Our customers’ renewal rates may
decline or fluctuate as a result of a number ofoia; including their dissatisfaction with our prig or our applications and their ability to
continue their operations and spending levelsutfaustomers do not renew their subscriptions €orapplications on similar pricing terms, ¢
revenues may decline and our business could sufifaddition, over time the average term of ourtcats could change based on renewal
or for other reasons.

Our future success also depends in part on outyatulsell additional features or enhanced elemefhbur applications to our current
customers. This may require increasingly costlgsafforts that are targeted at senior manageni¢hése efforts are not successful, our
business may suffer.

The loss of one or more of our key customers, dadure to renew our subscription agreements with@or more of our key customers,
could negatively affect our ability to market oupglications.

We rely on our reputation and recommendations fkesncustomers in order to promote subscriptionsutoapplications. The loss of any
of our key customers, or a failure of some of thermrenew, could have a significant impact on owereies, reputation and our ability to obtain
new customers. In addition, acquisitions of ourteoeers could lead to cancellation of our contragth those customers or by the acquiring
companies, thereby reducing the number of ouriegistnd potential customers. Acquisitions of outipers could also result in a decrease in
the number of our current and potential custonssgur partners may no longer facilitate the adopdif our applications.

We typically provide service level commitments undar customer contracts. If we fail to meet thesentractual commitments, we could be
obligated to provide credits or refunds for prepadounts related to unused subscription servicedamre contract terminations, which cou
adversely affect our revenues.

Our customer agreements typically provide senaeellcommitments on a monthly basis. If we are ienedomeet the stated service level
commitments or suffer extended periods of unavdifglior our applications, we may be contractuadlgligated to provide these customers
with service credits, refunds for prepaid amouetated to unused subscription services, or we caale contract terminations. Our revenues
could be significantly affected if we suffer unsdhied downtime that exceeds the allowed downtirmeeuour agreements with our
customers. Any extended service outages could selyeaffect our reputation, revenues and opera#nglts.

Any failure to offer higr-quality technical support services may adverseffiget our relationships with our customers and ofinancial
results.

Once our applications are deployed, our customeperld on our support organization to resolve teehimssues relating to our
applications. We may be unable to respond quickbugh to accommodate short-term increases in cestdemand for support services. We

Increased customer demand for these services, wtittooresponding revenues, could increase costadvelsely affect our operating results.
In addition, our sales process is highly dependardur applications and business reputation angbsitive recommendations from our
existing customers. Any failure to maintain highatity technical support, or a market perceptiort tha do not maintain high-quality support,
could adversely affect our reputation, our abitdysell our applications to existing and prospextiustomers, and our business, operating
results and financial position.

Sales to customers outside the United States ol witernational operations expose us to risks inlegtt in international sales

A key element of our growth strategy is to expandinternational operations and develop a worldvadstomer base. To date, we have
not realized a substantial portion of our reverfum® customers headquartered outside the Unite@sSt®perating in international markets
requires significant resources and managementtiattezind will subject us to regulatory, economid @olitical risks that are different from
those in the United States. Because of our lingtgzerience with international operations, our in&tional expansion efforts may not be
successful in creating demand for our applicatmuside of the United States or in effectivelyisgllsubscriptions to our applications in all of
the international markets we enter. In addition wileface risks in doing business internationatat could adversely affect our business,
including:

» the need to localize and adapt our applicatorspecific countries, including translation iritweign languages and associated
expenses
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» data privacy laws which require that customer @i@tatored and processed in a designated terr

» difficulties in staffing and managing foreign opiras;

« different pricing environments, longer sales cyead longer accounts receivable payment cyclesalhections issues
* new and different sources of competiti

» weaker protection for intellectual property anter legal rights than in the United States aradtcal difficulties in enforcing
intellectual property and other rights outsidehsf tUnited State:

» laws and business practices favoring local congsti

» compliance challenges related to the complexityultiple, conflicting and changing governmeritals and regulations, including
employment, tax, privacy and data protection land r@egulations

» increased financial accounting and reporting busderd complexities
+ restrictions on the transfer of funt
* adverse tax consequences;

» unstable regional and economic political conditic

Today, our international contracts are only ocazaly denominated in local currencies. However,rtteggority of our international costs
are denominated in local currencies. We anticiff@eover time, an increasing portion of our intgimnal contracts may be denominated in
local currencies. Therefore, fluctuations in thtugaof the U.S. dollar and foreign currencies nrapact our operating results when translated
into U.S. dollars. We do not currently engage irrency hedging activities to limit the risk of exaige rate fluctuations.

If we fail to manage our technical operations infetructure, our existing customers may experiencevéee outages and our new custome
may experience delays in the deployment of our &gilons.

We have experienced significant growth in the nundb@isers, transactions and data that our op@stidrastructure supports. We seek
to maintain sufficient excess capacity in our ofiers infrastructure to meet the needs of all af@stomers. We also seek to maintain exces
capacity to facilitate the rapid provision of neustomer deployments and the expansion of exististpmer deployments. In addition, we n
to properly manage our technological operationsastfucture in order to support version contrograes in hardware and software parametet
and the evolution of our applications. However, phavision of new hosting infrastructure requirgmgicant lead time. We have experienced,
and may in the future experience, website disragtioutages and other performance problems. Thebéeps may be caused by a variety of
factors, including infrastructure changes, humasaftware errors, viruses, security attacks, frapikes in customer usage and denial of
service issues. In some instances, we may notlba@hlentify the cause or causes of these pedona problems within an acceptable period
of time. If we do not accurately predict our intrasture requirements, our existing customers nx@geence service outages that may subjec
us to financial penalties, financial liabilitiescaoustomer losses. If our operations infrastructaite to keep pace with increased sales,
customers may experience delays as we seek toautditional capacity, which could adversely affeat reputation and adversely affect our
revenues.

Failure to adequately expand our direct sales fone@l impede our growth.

We will need to continue to expand and optimize sales infrastructure in order to grow our custob@se and our business. We plan to
continue to expand our direct sales force, bothakiiwally and internationally. Identifying and reiting qualified personnel and training them
in the use of our software requires significantgjraxpense and attention. It can take nine montlenger before our sales representatives are
fully-trained and productive. Our business may theeasely affected if our efforts to expand anditmirr direct sales force do not generate a
corresponding increase in revenues. In particiflare are unable to hire, develop and retain t@érstales personnel or if new direct sales
personnel are unable to achieve desired productasitls in a reasonable period of time, we maylmoable to realize the expected benefits o
this investment or increase our revenues.

If we fail to develop widespread brand awarenesst-effectively, our business may suffer.

We believe that developing and maintaining wideagrawareness of our brand in a cost-effective nraBrwitical to achieving
widespread acceptance of our applications andctitttanew customers. Brand promotion activities maygenerate customer awareness or
increase revenues, and even if they do, any iner@agvenues may not offset the expenses we indwrilding our brand. If we fail to
successfully promote and maintain our brand, aniiscibstantial expenses, we may fail to attracet@in customers necessary to realize a
sufficient return on our brand-building efforts,torachieve the widespread brand awareness thatiésl for broad customer adoption of our
applications.
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Our growth depends in part on the success of ouatgic relationships with third parties.

In order to grow our business, we anticipate thatwill continue to depend on relationships withrdhparties, such as deployment
partners, and technology and content providersitiiyeng partners, and negotiating and documenteigtionships with them, requires
significant time and resources. Our competitors magffective in providing incentives to third pastto favor their products or services or to
prevent or reduce subscriptions to our serviceadtlition, acquisitions of our partners by our cetitprs could result in a decrease in the
number of our current and potential customers,uapartners may no longer facilitate the adoptibow applications by potential customers.

If we are unsuccessful in establishing or maintajrour relationships with third parties, our alilib compete in the marketplace or to
grow our revenues could be impaired and our opegaisults may suffer. Even if we are successfalcannot assure you that these
relationships will result in increased customergasaf our applications or increased revenues.

If our applications fail to perform properly, oureputation could be adversely affected, our markieaie could decline and we could |
subject to liability claims

Our applications are inherently complex and mayta@iormaterial defects or errors. Any defects inctionality or that cause interruptions
in the availability of our applications could retsin;

* loss or delayed market acceptance and s

» breach of warranty claim

» sales credits or refunds for prepaid amounts relfeteinused subscription servic
* loss of customers

« diversion of development and customer service ressy anc

* injury to our reputatior
The costs incurred in correcting any material dsfec errors might be substantial and could adyeeféect our operating results.

Because of the large amount of data that we cadledtmanage, it is possible that hardware failaresrors in our systems could resul
data loss or corruption, or cause the informatiai tve collect to be incomplete or contain inaccigsthat our customers regard as significan
Furthermore, the availability or performance of applications could be adversely affected by a remalb factors, including customers’
inability to access the Internet, the failure of aatwork or software systems, security breachesoability in user traffic for our services. We
may be required to issue credits or refunds fopgickamounts related to unused services or otherddiable to our customers for damages
they may incur resulting from certain of these @geRor example, our customers access our appliicathrough their Internet service
providers. If a service provider fails to providdfgient capacity to support our applications tnerwise experiences service outages, such
failure could interrupt our customers’ access toapplications, adversely affect their perceptibour applications’ reliability and reduce our
revenues. In addition to potential liability, if veperience interruptions in the availability ofr @pplications, our reputation could be adversel
affected and we could lose customers.

Our errors and omissions insurance may be inadequahay not be available in the future on accdetrms, or at all. In addition, our
policy may not cover all claims made against usdefeénding a suit, regardless of its merit, coddbstly and divert management’s attention.

We depend on our senior management team and the tfone or more key employees or an inability toract and retain highly skilled
employees could adversely affect our business.

Our success depends largely upon the continueétssraf our key executive officers. We also relyoom leadership team in the areas of
research and development, marketing, sales, seraite general and administrative functions, anthimsion-critical individual contributors in
research and development. From time to time, timarg be changes in our executive management teartimgsfrom the hiring or departure of
executives, which could disrupt our business. Waatchave employment agreements with our execufffieers or other key personnel that
require them to continue to work for us for anydfied period and, therefore, they could termirthr employment with us at any time. The
loss of one or more of our executive officers oy kenployees could have a serious adverse effestipbusiness.

To execute our growth plan, we must attract anaimdtighly qualified personnel. Competition for skeepersonnel is intense, especially
for engineers with high levels of experience inigieig and developing software and Internet-relatedices and senior sales executives. We
have, from time to time, experienced, and we exfgecontinue to experience, difficulty in hiringdaretaining employees with appropriate
gualifications. Many of the companies with which e@mpete for experienced personnel have greateurass than we have. If we hire
employees from competitors or other companiesy tbainer employers may attempt to assert that teeggloyees or Workday have breached
their legal obligations, resulting in a diversidnoar time and resources. In addition, job
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candidates and existing employees carefully consievalue of the stock awards they receive imection with their employment. If the
perceived value of our stock awards declines, it adversely affect our ability to recruit and rathighly skilled employees. If we fail to
attract new personnel or fail to retain and mogwatir current personnel, our business and futwethrprospects could be adversely affected.

We may acquire other companies or technologies,ahthiould divert our management’s attention, resuitadditional dilution to our
stockholders and otherwise disrupt our operationsdaadversely affect our operating resul

We may in the future seek to acquire or investusitesses, applications or technologies that wiessetould complement or expand our
applications, enhance our technical capabilitiestberwise offer growth opportunities. The purgdipotential acquisitions may divert the
attention of management and cause us to incurugegpenses in identifying, investigating and pugguitable acquisitions, whether or not
they are consummated.

We have limited experience in acquiring other besges. If we acquire additional businesses, wenogle able to integrate the acqui
personnel, operations and technologies successfubljfectively manage the combined business fatigwhe acquisition. We also may not
achieve the anticipated benefits from the acquingsiness due to a number of factors, including:

* inability to integrate or benefit from acquiredheologies or services in a profitable mani

* unanticipated costs or liabilities associated it acquisition

e incurrence of acquisitic-related costs

« difficulty integrating the accounting systems, @igms and personnel of the acquired busir

» difficulties and additional expenses associatetl sitpporting legacy products and hosting infrastmecof the acquired busine!

» difficulty converting the customers of the airqd business onto our applications and contramdeincluding disparities in the
revenues, licensing, support or professional sesvinodel of the acquired compa

» diversion of manageme’s attention from other business conce

» adverse effects to our existing business relatipsshith business partners and customers as & bk acquisition
» the potential loss of key employe:

» use of resources that are needed in other paasrdfusiness; ar

» use of substantial portions of our available castohsummate the acquisitic

In addition, a significant portion of the purchgsie of companies we acquire may be allocatedquised goodwill and other intangible
assets, which must be assessed for impairmerasttdanually. In the future, if our acquisitionsruu yield expected returns, we may be
required to take charges to our operating resaléedh on this impairment assessment process, whidth adversely affect our results of
operations.

Acquisitions could also result in dilutive issuas@é equity securities or the incurrence of deltticlv could adversely affect our operat
results. In addition, if an acquired business filmeet our expectations, our operating resulisiness and financial position may suffer.

We may not be able to secure additional financing favorable terms, or at all, to meet our future mital needs.

We have funded our operations since inception pilyntarough equity financings, convertible notdfeoings, capital lease arrangeme
and prepayments by customers. In the future, wenegyire additional capital to respond to busirggzortunities, challenges, acquisitions, or
unforeseen circumstances and may determine to engagjuity or debt financings or enter into crédidilities for other reasons, and we may
not be able to timely secure additional debt oiitgdinancing on favorable terms, or at all. Anybtiéinancing obtained by us in the future
could involve restrictive covenants relating to capital raising activities and other financial amkrational matters, which may make it more
difficult for us to obtain additional capital anal pursue business opportunities, including poteéatquisitions. If we raise additional funds
through further issuances of equity, convertiblbtdecurities or other securities convertible itity, our existing stockholders could suffer
significant dilution in their percentage ownersbippur company. If we are unable to obtain adeqfiatscing or financing on terms
satisfactory to us, when we require it, our abildycontinue to grow or support our business amgéspond to business challenges could be
significantly limited.

Adverse economic conditions may negatively impaat lousiness

Our business depends on the overall demand forpeiste software and on the economic health of aurenit and prospective customers.
The financial recession resulted in a significaptikening of the economy in the United States andpguand of the global economy, more
limited availability of credit, a reduction in busiss confidence and activity, and other difficgltieat may
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affect one or more of the industries to which wie@ar applications. In addition, there has beelitigal instability in the United States,
including pressure to reduce government spendixgncreases and spending cuts at the Federal(kxeetequester), and a recent Federal
government shutdown. This might reduce demanddolapplications from organizations that receiveding from the U.S. government and
could negatively affect the U.S. economy, whichlddurther reduce demand for our applications. kemtthe economies of countries in
Europe have been experiencing weakness associétedigh sovereign debt levels, weakness in theéisgnsector and uncertainty over the
future of the Euro zone. We have operations iratfrédland current and potential new customers inggund economic conditions in Europe ¢
other key markets for our applications continuestmain uncertain or deteriorate further, many aust@ may delay or reduce their informat
technology spending. This could result in reductionsales of our applications, longer sales cyetgtuctions in subscription duration and
value, slower adoption of new technologies andeased price competition. Any of these events wbkddy have an adverse effect on our
business, operating results and financial posifioddition, there can be no assurance that eigergoftware spending levels will increase
following any recovery.

Our customers may fail to pay us in accordance witie terms of their agreements, necessitating atty us to compel payment.

We typically enter into multiple year, non-cancééatirrangements with customers of our servicesusfomers fail to pay us under the
terms of our agreements, we may be adversely affdmth from the inability to collect amounts duel #he cost of enforcing the terms of our
contracts, including litigation. The risk of suckgative effects increases with the term lengthunfoustomer arrangements. Furthermore, son
of our customers may seek bankruptcy protectiosttoer similar relief and fail to pay amounts duei$p or pay those amounts more slowly,
either of which could adversely affect our opemtiasults, financial position and cash flow.

Catastrophic events may disrupt our business.

Our corporate headquarters are located in Pleasa@#difornia and our data centers are locatedshbirn, Virginia; Lithia Springs,
Georgia; Sacramento, California; Portland, Oredaublin, Ireland; and Amsterdam, the Netherlands.ale rely on AWS's distributed
computing infrastructure platform. The west codghe United States contains active earthquakesand the southeast is subject to seasona
hurricanes. Additionally, we rely on our networldahird-party infrastructure and enterprise appiaes, internal technology systems and our
website for our development, marketing, operatigugiport, hosted services and sales activitiethdrevent of a major earthquake, hurricar
catastrophic event such as fire, power loss, tedaconications failure, cyber-attack, war or terroaifack, we may be unable to continue our
operations and may endure system interruptionsitagipnal harm, delays in our application developmkengthy interruptions in our services,
breaches of data security and loss of critical ddtaf which could have an adverse effect onfature operating results.

Any failure to protect our intellectual property ghts could impair our ability to protect our propetary technology and our branc

Our success and ability to compete depend in meam wur intellectual property. We primarily rely oapyright, trade secret and
trademark laws, trade secret protection and confiidlty or license agreements with our employ@estomers, partners and others to protect
our intellectual property rights. However, the steye take to protect our intellectual property tigimay be inadequate.

In order to protect our intellectual property rightve may be required to spend significant res@ui@enonitor and protect these rights.
Litigation brought to protect and enforce our itgetual property rights could be costly, time-canguwg and distracting to management and
could result in the impairment or loss of porti@fi®ur intellectual property. Furthermore, our effato enforce our intellectual property rights
may be met with defenses, counterclaims and cauiterattacking the validity and enforceabilityoefr intellectual property rights. Our failure
to secure, protect and enforce our intellectuaperty rights could seriously adversely affect otaridl and adversely impact our business.

We may be sued by third parties for alleged inframgent of their proprietary rights.

There is considerable patent and other intellegit@berty development activity in our industry. Guiccess depends upon our not
infringing upon the intellectual property rightsathers. Our competitors, as well as a numberludragntities and individuals, may own or
claim to own intellectual property relating to andustry. From time to time, third parties may siahat we are infringing upon their
intellectual property rights, and we may be foumdb¢ infringing upon such rights. In the futurdyeas may claim that our applications and
underlying technology infringe or violate theiréfiectual property rights. However, we may be unawd the intellectual property rights that
others may claim cover some or all of our technglogservices. Any claims or litigation could cawseto incur significant expenses and, if
successfully asserted against us, could requitenthgay substantial damages or ongoing royaltyn@ags, prevent us from offering our
services, or require that we comply with other unfable terms. We may also be obligated to indeyrmmifr customers or business partners or
pay substantial settlement costs, including roypétyments, in connection with any such claim dgdition and to obtain licenses, modify
applications, or refund fees, which could be codilyen if we were to prevail in such a dispute, Btigation regarding our intellectual prope
could be costly and time-consuming and divert thenéion of our management and key personnel franbasiness operations.
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Some of our applications utilize open source softeigand any failure to comply with the terms of ooe more of these open source licens
could negatively affect our business.

Some of our applications include software covengdgen source licenses, which may include, by wiaaxample, GNU General Public
License and the Apache License. The terms of varamen source licenses have not been interpretebhivgd States courts, and there is a risk
that such licenses could be construed in a mahagimposes unanticipated conditions or restrigtion our ability to market our applications.
By the terms of certain open source licenses, wéddee required to release the source code of mprigtary software, and to make our
proprietary software available under open souankes, if we combine our proprietary software witlkn source software in a certain mar
In the event that portions of our proprietary seftevare determined to be subject to an open stinerese, we could be required to publicly
release the affected portions of our source cadengineer all or a portion of our technologiespthierwise be limited in the licensing of our
technologies, each of which could reduce or elitgrthe value of our technologies and servicesdtit@n to risks related to license
requirements, usage of open source software cdrtdegreater risks than use of third party comnatbftware, as open source licensors
generally do not provide warranties or controldlmorigin of the software. Many of the risks asatmxl with usage of open source software
cannot be eliminated, and could negatively affectlusiness.

We employ third-party licensed software for useanwith our applications, and the inability to matain these licenses or errors in the
software we license could result in increased costsreduced service levels, which would adversdfect our business

Our applications incorporate certain third-partftware obtained under licenses from other companigsanticipate that we will
continue to rely on such third-party software argtedlopment tools from third parties in the futukéhough we believe that there are
commercially reasonable alternatives to the thadypsoftware we currently license, this may netais be the case, or it may be difficult or
costly to replace. In addition, integration of #aftware used in our applications with new thpakty software may require significant work ¢
require substantial investment of our time and weses. Also, to the extent that our applicationsestel upon the successful operation of third-
party software in conjunction with our softwareyamdetected errors or defects in this third-padftware could prevent the deployment or
impair the functionality of our applications, delagw application introductions, result in a failafeour applications and injure our reputation.
Our use of additional or alternative third-partyte@re would require us to enter into license agrests with third parties.

Changes in laws and regulations related to the Imiet or changes in the Internet infrastructure itffemay diminish the demand for our
applications, and could have a negative impact arr business.

The future success of our business depends upamttimued use of the Internet as a primary medmeommerce, communication a
business applications. Federal, state or foreigreigonent bodies or agencies have in the past adloge may in the future adopt, laws or
regulations affecting the use of the Internet asramercial medium. Changes in these laws or regakatould require us to modify our
applications in order to comply with these changesddition, government agencies or private orzg@ions may begin to impose taxes, fee
other charges for accessing the Internet or comermenducted via the Internet. These laws or chargels limit the growth of Internet-related
commerce or communications or generally, resuleductions in the demand for Internet-based apjdica such as ours.

In addition, the use of the Internet as a busit@siscould be adversely affected due to delay®éndevelopment or adoption of new
standards and protocols to handle increased denudiaigrnet activity, security, reliability, costase of use, accessibility, and quality of
service. The performance of the Internet and itepiance as a business tool has been adversatjedfiay “viruses,” “worms” and similar
malicious programs and the Internet has experieacettiety of outages and other delays as a resdiimage to portions of its infrastructure.
If the use of the Internet is adversely affectedimse issues, demand for our applications coufdrsu

We are obligated to develop and maintain proper aftective internal controls over financial reportg. We may not complete our analysis
of our internal controls over financial reportingri a timely manner, or these internal controls maptrbe determined to be effective, which
may adversely affect investor confidence in the ey and completeness of our financial reports attee market price of our securities
may be negatively affected.

As a public company, we are required to maintaiarimal controls over financial reporting and toae@mny material weaknesses in such
internal controls. Section 404 of the Sarbanes-Alet of 2002 (the Sarbanes-Oxley Act) requireg the evaluate and determine the
effectiveness of our internal controls over finahceporting and, beginning with our annual refortthe fiscal year ending January 31, 2014,
provide a management report on the internal cateér financial reporting, which must be attestelly our independent registered public
accounting firm. If we have a material weaknessuninternal controls over financial reporting, may not detect errors on a timely basis and
our financial statements may be materially misstate

We are in the early stages of the costly and chgilhey process of compiling the system and procgsdirtumentation necessary to
perform the evaluation needed to comply with Sectio4. We may not be able to complete our evaloatesting and
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any required remediation in a timely fashion. If entify material weaknesses in our internal calstover financial reporting, if we are uns
to comply with the requirements of Section 404 tingely manner, if we are unable to assert thatioi@rnal controls over financial reporting
are effective, or if our independent registeredlisudcounting firm is unable to express an opirasrio the effectiveness of our internal
controls over financial reporting, investors magdaonfidence in the accuracy and completenessrdfmancial reports and the market prict
our securities could be negatively affected, anctadd become subject to investigations by the Newnk Stock Exchange (NYSE), the SEC,
or other regulatory authorities, which could requadditional financial and management resources.

The requirements of being a public company may straur resources, divert management’s attention aafflect our ability to attract and
retain qualified board members.

We are subject to the reporting requirements ofStheurities Exchange Act of 1934, as amended Hxchange Act), the Sarban@sdey
Act, the Wall Street Reform and Consumer Protection(the Dodd-Frank Act), the listing requirementshe NYSE and other applicable
securities rules and regulations. Compliance widsé rules and regulations has increased andomifinzie to increase our legal and financial
compliance costs, make some activities more diffitime-consuming or costly, and increase demandur systems and resources. In
particular, we expect to incur significant expenaed devote substantial management effort towasdrarg compliance with the requirements
of Section 404 of the Sarban@sdey Act, which will increase when we are no longa emerging growth company, as defined by thep3tem
Our Business Startups Act of 2012 (the JOBS Adtg $arbanes-Oxley Act requires, among other thihgswe maintain effective disclosure
controls and procedures and internal control ovemicial reporting. In order to maintain and, ifjuéed, improve our disclosure controls and
procedures and internal control over financial répg to meet this standard, significant resouaas management oversight may be required
As a result, management’s attention may be divdrted other business concerns, which could harmbosimess and operating results.
Although we have hired additional employees to clgnaith these requirements, we may need to hireensonployees in the future, in
particular accounting, financial and internal awtitff, which will increase our costs and expenses.

In addition, changing laws, regulations and stagislaglating to corporate governance and publidaisce are creating uncertainty for
public companies, increasing legal and financiahptiance costs and making some activities more tiorsuming. These laws, regulations
standards are subject to varying interpretationsjany cases due to their lack of specificity, asda result, their application in practice may
evolve over time as new guidance is provided byleggry and governing bodies. This could resultantinuing uncertainty regarding
compliance matters and higher costs necessitateddping revisions to disclosure and governancetiges. We intend to invest resources to
comply with evolving laws, regulations and standaahd this investment may result in increased rg¢éiaad administrative expenses and a
diversion of management’s time and attention frerenue-generating activities to compliance acésitif our efforts to comply with new
laws, regulations and standards differ from thévaiets intended by regulatory or governing bodie® to ambiguities related to practice,
regulatory authorities may initiate legal proceegimgainst us and our business may be harmed.

In addition, our co-chief executive officers (co-Q§) currently each receive a base salary of apprately $33,000. We could incur
additional compensation costs in the event thatleade to pay them cash compensation closer twfH@EOs of other public software
companies, which would increase our general andrasimative expenses and could adversely affecpooiitability. Additionally, in August
2013, we granted Mr. Duffield 59,628 restrictedrskaClass A common stock and Mr. Bhusri 134,168ic¢sd shares of Class A common
stock. These awards and any future equity awarliglso increase our compensation expenses.

We may face increased costs for director and affiability insurance, or be required to acceptusetl coverage, in the future. These
factors could also make it more difficult for usattiract and retain qualified members of our badrdirectors and qualified executive officers.

We are an emerging growth company and we cannotésain if the reduced disclosure requirements aiggble to emerging growth
companies will make our securities less attractteanvestors.

We will be an emerging growth company under the S@8t until January 31, 2014. As an emerging grogagimpany, we have taken
advantage of certain exemptions from various répgrequirements that are applicable to other putdimpanies including, but not limited to,
reduced disclosure obligations regarding execuwtorapensation in our periodic reports and proxyestants, and exemptions from the
requirements of holding a nonbinding advisory vamieexecutive compensation and stockholder appafivahy golden parachute payments not
previously approved. If some investors find ounsiies less attractive as a result of our reliancghese exemptions, there may be a less
active trading market for our securities and tlelitng price of our securities may be more volatile.
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We may not be able to utilize a significant portiafi our net operating loss or research tax credircyforwards, which could adversely affe
our profitability.

As of January 31, 2013, we had federal and stateperating loss carryforwards due to prior petmsses, which if not utilized will beg
to expire in 2025 and 2015 for federal and statpgaes, respectively. We also have federal resaaxctredit carryforwards, which if not
utilized will begin to expire in 2025. These netagting loss and research tax credit carryforwaoddd expire unused and be unavailable to
reduce future income tax liabilities, which coultlvarsely affect our profitability.

In addition, under Section 382 of the Internal RexeCode of 1986, as amended (the Code), ounatuilittilize net operating loss
carryforwards or other tax attributes, such asardetax credits, in any taxable year may be lichiteve experience an “ownership change.” A
Section 382 “ownership change” generally occuom#é or more stockholders or groups of stockholdérs own at least 5% of our stock
increase their ownership by more than 50 percerpgaggs over their lowest ownership percentageiwithrolling three-year period. Similar
rules may apply under state tax laws. It is posdibht an ownership change, or any future ownerdtamge, could have a material effect or
use of our net operating loss carryforwards or rotiéve attributes, which could adversely affect profitability.

Adverse tax laws or regulations could be enactecegisting laws could be applied to us or our custens, which could increase the costs
our services and adversely impact our business.

The application of federal, state, local and indional tax laws to services provided electronicellevolving. New income, sales, use or
other tax laws, statutes, rules, regulations omarttes could be enacted at any time (possibly reitloactive effect), and could be applied
solely or disproportionately to services providegothe Internet. These enactments could adveadtdgt our sales activity due to the inherent
cost increase the taxes would represent and u#tlgnegsult in a negative impact on our operatirgplts and cash flows.

In addition, existing tax laws, statutes, rulegjutations or ordinances could be interpreted, chdnmodified or applied adversely to us
(possibly with retroactive effect), which could @ us or our customers to pay additional tax ameuas well as require us or our customers
to pay fines or penalties and interest for pastuat®o If we are unsuccessful in collecting suckesafxom our customers, we could be held
liable for such costs, thereby adversely impactingoperating results and cash flows.

Our reported financial results may be adverselyeadfed by changes in accounting principles generalcepted in the United States.

Generally accepted accounting principles in theté¢hBtates are subject to interpretation by tharkial Accounting Standards Board
(FASB), the SEC, and various bodies formed to pigate and interpret appropriate accounting primspA change in these principles or
interpretations could have a significant effectoain reported financial results, and could affeettiporting of transactions completed before
the announcement of a change.

Risks Related to Ownership of Our Securities
Our stock price has been volatile in the past andyrbe subject to volatility in the future.

The trading price of our Class A common stock heenbvolatile historically, and could be subjectvide fluctuations in response to
various factors described below. These factorsyedkas the volatility of our Class A common stochkyuld also impact the price of our
convertible senior notes. The factors that maycatiee trading price of our securities, some ofalibare beyond our control, include:

« overall performance of the equity marke

« fluctuations in the valuation of companies éred by investors to be comparable to us or inat&bn metrics, such as our price to
revenues ratic

« changes in the estimates of our operating te¢hat we provide to the public, our failure toenthese projections or changes in
recommendations by securities analysts that foblowsecurities

» announcements of technological innovations, applications or enhancements to services, acipuisijtstrategic alliances or
significant agreements by us or by our competi

» disruptions in our services due to computer hardwsoftware or network problerr

* announcements of customer additions and custonmeeliations or delays in customer purcha
e recruitment or departure of key personi

» the economy as a whole, market conditions in odustry, and the industries of our custom

« trading activity by directors, executive officemsdasignificant stockholders, or the perceptiorhia tnarket that the holders of a la
number of shares intend to sell their sha
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» the exercise of rights held by certain of aimckholders, subject to some conditions, to requéréo file registration statements
covering their shares or to include their shareggistration statements that we may file for olwes or our stockholder

» the size of our market float and significant optexercises
e any future issuances of securiti

» sales and purchases of any Class A common &egkd upon conversion of our convertible senades or in connection with the
convertible note hedge and warrant transactioréa@lto such convertible senior notes;

e our operating performance and the performancehsratimilar companie:

Additionally, the stock markets have at times eigared extreme price and volume fluctuations tlaehaffected and might in the future
affect the market prices of equity securities ohgnaompanies. These fluctuations have, in someschsen unrelated or disproportionate tc
operating performance of these companies. Furthertrading prices of publicly traded shares of pames in our industry have been
particularly volatile and may be very volatile hetfuture.

In the past, some companies that have experieraatllity in the market price of their stock havedm subject to securities class action
litigation. We may be the target of this type difglation in the future. Securities litigation agstimis could result in substantial costs and divert
our management’s attention from other businessaros¢ which could harm our business.

We have indebtedness in the form of convertibleisemotes.

In June 2013, we completed an offering of $350.Maniof 2018 Notes, and we concurrently issueadditional $250.0 million of 2020
Notes.

As a result of these convertible notes offerings,imecurred $350.0 million principal amount of intketness, the principal amount of
which we may be required to pay at maturity in 2&1 $250.0 million principal amount of indebteskethe principal amount of which we
may be required to pay at maturity in 2020, oach of the foregoing, upon the occurrence of aemdiole fundamental change (as define
the applicable indenture). There can be no assertduat we will be able to repay this indebtednelssmdue, or that we will be able to
refinance this indebtedness on acceptable terrasail. In addition, this indebtedness could, amotigr things:

» make it difficult for us to pay other obligatior

* make it difficult to obtain favorable terms famy necessary future financing for working capitabpital expenditures, debt service
requirements or other purpos

e require us to dedicate a substantial portioausfcash flow from operations to service the inddhbess, reducing the amount of casl
flow available for other purposes; a

« limit our flexibility in planning for and reactintp changes in our busine:

Conversion of our 2018 Notes or our 2020 Notes naéfgct the price of our Class A common stock ane tvalue of the Notes.

The conversion of some or all of our 2018 Noteswr2020 Notes may dilute the ownership interegidting stockholders to the extent
we deliver shares of Class A common stock upon exion. Holders of the outstanding 2018 Notes hrd?020 Notes will be able to convert
them only upon the satisfaction of certain condgiprior to March 14, 2018 and March 13, 2020, @espely. Upon conversion, holders of the
2018 Notes and 2020 Notes will receive cash, star€sass A common stock or a combination of cash shares of Class A common stocl
our election. Any sales in the public market ofresaof Class A common stock issued upon conversignch notes could adversely affect the
trading price of our Class A common stock and thiee of the notes.

The note hedge and warrant transactions may advrsdfect the value of our Class A common stock.

In connection with our offering of the 2018 Note& entered into note hedge transactions coveripgpamately 4.2 million shares of
our Class A common stock and sold warrants to aequp to approximately 4.2 million shares of ouas3l A common stock at an initial strike
price of $107.96. In connection with our offerinigtioe 2020 Notes, we entered into note hedge tcdiosas covering approximately 3.1 million
shares of our Class A common stock and sold westardcquire up to approximately 3.1 million shasésur Class A common stock at an
initial strike price of $107.96. These note hedgasactions are intended to reduce the potentalarnic dilution to our Class A common st
upon conversion of the 2018 Notes and the 2020Nétewever, the warrants could have a dilutiveatffiethe market price per share of our
Class A common stock exceeds the strike price@fmarrants. The counterparties to the note heddevamrant transactions are likely to enter
into or unwind various derivatives with respecbto Class A common stock or purchase or sell sharear Class A common stock or other
securities linked to or referencing our Class A omm stock in secondary market transactions pritheéaespective maturity of the 2018 Note:s
and the 2020 Notes. These activities could adweedétct the value of our Class A common stock.
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There may be a limited market for investors in omdustry.

There are few publicly traded companies that pewddud applications at this time. Investors mayehlanited funds to invest in the
cloud applications sector, and as publicly tradsmlsgties in these industries become more availékestors who have purchased or may in
the future purchase securities in this sector nepse to sell Workday securities that they haveaaly purchased in favor of other companies
or choose to invest in other companies, includimgammpetitors. As a result, demand for our seiesritould decline, which would result in a
corresponding decline in the price of such se@giti

We have broad discretion in the use of the net preds from our initial public offering and our convéble senior notes offerings and may
not use them effectively.

We have broad discretion in the application ofriteeproceeds that we received from our initial pubffering and our convertible senior
notes offerings, including working capital, possiblcquisitions, and other general corporate pugy@se we may spend or invest these
proceeds in a way with which our investors disagfée failure by our management to apply thesedwaftectively could adversely affect our
business and financial condition. Pending their usemay invest the net proceeds from our initiddljt offering and convertible senior notes
offerings in a manner that does not produce incontbat loses value. These investments may nad giéhvorable return to our investors, and
may negatively impact the price of our securities.

Our co-founders and co-CEQOs have control over kecidion making as a result of their control of a neaity of our voting stock.

Our co-founder and co-CEO David Duffield, togethéh his affiliates, holds voting rights with respeo 69.5 million shares of Class B
common stock. In addition, Mr. Duffield holds 0.1llran shares of Class A Common Stock and 0.1 onillrestricted stock units, which will be
settled in an equivalent number of shares of Gdassmmon stock. Our co-founder and €&O Aneel Bhusri, together with his affiliates, the
voting rights with respect to 11.3 million sharésCtass B common stock and 0.4 million shares @S€IA common stock. In addition,

Mr. Bhusri holds exercisable options to acquirerBiltion shares of Class B common stock, 1.0 millghares of Class B restricted stock, and
0.1 million restricted stock units, which will beted in an equivalent number of shares of Classimon stock. Further, Messrs. Duffield
and Bhusri have entered into a voting agreemengnuwmtich each has granted a voting proxy with resfmecertain Class B common stock
beneficially owned by him effective upon his deathincapacity as described in our registrationestent on Form S-1 filed in connection with
our initial public offering. Messrs. Duffield anchBsri have each initially designated the othehag trespective proxies. Accordingly, upon
death or incapacity of either Mr. Duffield or MrhBsri, the other would individually continue to ¢ah the voting of shares subject to the
voting proxy. Collectively, the shares describedwabrepresent a substantial majority of the vopioger of our outstanding capital stock. As a
result, Messrs. Duffield and Bhusri have the apiiit control the outcome of matters submitted tostackholders for approval, including the
election of directors and any merger, consolidat@rsale of all or substantially all of our assétsaddition, they have the ability to control the
management and affairs of our company as a restlieo positions as our co-CEOs and their abtiitcontrol the election of our directors. As
board members and officers, Messrs. Duffield anddBilowe a fiduciary duty to our stockholders angstract in good faith in a manner they
reasonably believe to be in the best interestainstmckholders. As stockholders, even as contigpbitockholders, they are entitled to vote t
shares in their own interests, which may not alwag/n the interests of our stockholders generally.

The dual class structure of our common stock hag thffect of concentrating voting control with ouineCEQs, and also with executive
officers, directors and other affiliates; this wilimit or preclude the ability of non-affiliates tinfluence corporate matters.

Our Class B common stock has ten votes per shareanClass A common stock, which is the stock ihatirrently publicly traded, has
one vote per share. Stockholders who hold shar€ast B common stock, including our executiveceidfs, directors and other affiliates,
together hold a substantial majority of the votomyver of our outstanding capital stock as of Octd@de 2013. Because of the tenene voting
ratio between our Class B and Class A common stbekholders of our Class B common stock colletfivall continue to control a majority
of the combined voting power of our common stoc#t #rerefore be able to control all matters submhitteour stockholders for approval until
October 11, 2032, or such earlier time: as theeshaf Class B common stock represent less thanf@#b autstanding shares of our Class A
and Class B common stock; if agreed by the holdetise majority of the Class B common stock; orenimonths following the death of both
Mr. Duffield and Mr. Bhusri. This concentrated cartwill limit or preclude the ability of non-affétes to influence corporate matters for the
foreseeable future.

Future transfers by holders of Class B common stagttigenerally result in those shares convertingtass A common stock, subject to
limited exceptions, such as certain transfers edtbéor estate planning purposes. The conversi@lags B common stock to Class A commor
stock will have the effect, over time, of increagthe relative voting power of those holders ofssI8 common stock who retain their shares i
the long term. If, for example, our co-CEOs retaisignificant portion of their holdings of ClassBmmon stock for an extended period of
time, they could, in the future, continue to coh&ranajority of the combined voting power of oua€$ A common stock and Class B common
stock.

43



Table of Contents

If securities or industry analysts publish inaccutaor unfavorable research about our business, @abntinue publishing research abol
our business, the price and trading volume of owcsirities could decline.

The trading market for our securities will depengbart on the research and reports that secuatieslustry analysts publish about us or
our business. If one or more of the analysts wheicas downgrade our Class A common stock or pulitiaccurate or unfavorable research
about our business, the price of our securitieslavitkely decline. If one or more of these analystsise coverage of us or fail to publish ref
on us regularly, demand for our securities coulttel@se, which might cause the price and tradingmelof our securities to decline.

We do not intend to pay dividends for the foresededture.

We have never declared nor paid cash dividendsiogapital stock. We currently intend to retain &myire earnings to finance the
operation and expansion of our business, and wetexpect to declare or pay any dividends in tnedeeable future. Consequently,
stockholders must rely on sales of their commooksédter price appreciation, which may never ocesrthe only way to realize any future
gains on their investment.

Delaware law and provisions in our restated certdie of incorporation and restated bylaws could neak merger, tender offer, or prox
contest difficult, thereby depressing the marketqer of our securities.

Our status as a Delaware corporation and thetakdiever provisions of the Delaware General Cotjmrd_aw may discourage, delay,
prevent a change in control by prohibiting us frengaging in a business combination with an intecestockholder for a period of three years
after the person becomes an interested stockha@den, if a change of control would be beneficiabtw existing stockholders. In addition, our
restated certificate of incorporation and restétgdws contain provisions that may make the actioisbf our company more difficult,
including the following:

» any transaction that would result in a chamgeointrol of our company requires the approval ofaority of our outstanding Class
B common stock voting as a separate cl

* we have a dual class common stock structurghagrovides our co-CEOs with the ability to comtitte outcome of matters
requiring stockholder approval, even if they owgndicantly less than a majority of the shares wf outstanding Class A and Class
B common stock

» our board of directors is classified into thodgsses of directors with staggered three-yeardend directors are only able to be
removed from office for caus

» when the outstanding shares of our Class B comstock represent less than a majority of the éoetbvoting power of common
stock:

e certain amendments to our restated certifiohtecorporation or restated bylaws will require thpproval of twahirds
of the combined vote of our th-outstanding shares of Class A and Class B comnuomh;s

« our stockholders will only be able to take actidm aneeting of stockholders and not by written em;sanc
e vacancies on our board of directors will be ablbddilled only by our board of directors and ngtdtockholders

» only our chairman of the board, our co-chieé@xtive officers, our president, or a majority of doard of directors are authorized
to call a special meeting of stockholde

» certain litigation against us can only be broughDelaware

» we will have two classes of common stock uthi@ date that is the first to occur of (i) Octolhér 2032, (ii) such time as the shares
of Class B common stock represent less than 9%eobtitstanding Class A and Class B common stagknifie months following
the death of both Mr. Duffield and Mr. Bhusri, @r)(the date on which the holders of a majoritythad shares of Class B common
stock elect to convert all shares of Class A comstook and Class B common stock into a single dassmmon stock

» our restated certificate of incorporation authasimedesignated preferred stock, the terms of wimiah be established, and share
which may be issued, without the approval of thieléis of Class A common stock; a

» advance notice procedures apply for stockholdem®ininate candidates for election as director® d@ring matters before an ann
meeting of stockholder

These anti-takeover defenses could discouragey delarevent a transaction involving a change inticd of our company. These
provisions could also discourage proxy contestsraakie it more difficult for stockholders to eledtettors of their choosing and to cause us t
take other corporate actions they desire, any a¢hylunder certain circumstances, could depresmtré&et price of our securities.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
a) Sales of Unregistered Securities

None.

b) Use of Proceeds from Public Offerings of Comm8tock

On October 17, 2012, we closed our initial pubfieong (IPO), in which we sold 26.2 million sharesClass A common stock at a price
to the public of $28.00 per share. The aggregdezing price for shares sold in the offering wapragimately $732.6 million. The offer and
sale of all of the shares in the IPO were registereler the Securities Act pursuant to a registnastatement on Form S-1 (File No. 333-
183640), which was declared effective by the SE@otober 11, 2012. The offering commenced on Octdthe2012 and did not terminate
before all of the shares in the IPO were registérehe registration statement were sold. Morgamgty & Co. LLC and Goldman, Sachs &
Co. acted as the managing underwriters. We raigpbaimately $684.6 million in net proceeds frore thffering, after deducting underwriter
discounts and commissions of approximately $44l0amiand other offering expenses of approximagy0 million.

There has been no material change in the planreedfysroceeds from our IPO as described in out fin@spectus filed with the SEC on
October 15, 2012 pursuant to Rule 424(b). No payswere made by us to directors, officers or pessawning ten percent or more of our
common stock or to their associates, or to ouliafis, other than payments in the ordinary coofdmisiness to officers for salaries. Pending
the uses described, we have invested the net me@eshort-term, investment-grade interest-beasewrities such as money market funds,
commercial paper, U.S. treasury securities andoratp securities.

¢) Issuer Purchases of Equity Securities

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS

Exhibits

The Exhibits listed below are filed as part of theem 10-Q.

Exhibit
Number

31.1

31.2

31.3

32.1

32.2

32.3

101.INStt
101.SCHT
101.CALT1
101.DEFt-
101.LABt1
101.PREY"

Certification of Principal Executive Officer Reged Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Executive Officer Reged Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Financial Officer Regad Under Rule 13a-14(a) and 15d-14(a) of the SiesifExchange Act of
1934, as amende

Certification of Principal Executive Officer Reqed Under Rule 13a-14(b) of the Securities Exchagef 1934, as
amended, and 18 U.S.C. 8§13

Certification of Principal Executive Officer Regei Under Rule 13a-14(b) of the Securities Exchaxgef 1934, as
amended, and 18 U.S.C. 813

Certification of Principal Financial Officer Reqad Under Rule 13a-14(b) of the Securities Exchakgef 1934, as
amended, and 18 U.S.C. 813

XBRL Instance Documer

XBRL Taxonomy Schema Linkbase Docum
XBRL Taxonomy Calculation Linkbase Docum
XBRL Taxonomy Definition Linkbase Docume
XBRL Taxonomy Labels Linkbase Docume

XBRL Taxonomy Presentation Linkbase Docum

tt In accordance with Rule 406T of Regulation $kE,information in these exhibits is furnished aegmed not filed or part of a
registration statement or prospectus for purpofesdations 11 or 12 of the Securities Act of 1983Jeemed not filed for purposes of
section 18 of the Exchange Act of 1934, and oth&¥ws not subject to liability under these secti
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SIGNATURES

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

Dated: December 2, 2013

Workday, Inc.

Is] Mark S. Peek

Mark S. Peel

Chief Financial Officer
(Principal Financial Officer
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Exhibit Index

Exhibit
Number

311

31.2

31.3

32.1

32.2

32.3

101.INSt?
101.SCHT
101.CALT1
101.DEFt-
101.LABt1
101.PREY"

Certification of Principal Executive Officer Reqed Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Executive Officer Reged Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Financial Officer Reqad Under Rule 13a-14(a) and 15d-14(a) of the SiesiExchange Act of
1934, as amende

Certification of Principal Executive Officer Reqed Under Rule 13a-14(b) of the Securities Exchagef 1934, as
amended, and 18 U.S.C. 8§13

Certification of Principal Executive Officer Reqed Under Rule 13a-14(b) of the Securities Exchagef 1934, as
amended, and 18 U.S.C. 8§13

Certification of Principal Financial Officer Reqad Under Rule 13a-14(b) of the Securities Exchakgef 1934, as
amended, and 18 U.S.C. 813

XBRL Instance Documer

XBRL Taxonomy Schema Linkbase Docum
XBRL Taxonomy Calculation Linkbase Docum
XBRL Taxonomy Definition Linkbase Docume
XBRL Taxonomy Labels Linkbase Docume
XBRL Taxonomy Presentation Linkbase Docum

tt In accordance with Rule 406T of Regulation $h€,information in these exhibits is furnished a@egmed not filed or part of a
registration statement or prospectus for purposeeaions 11 or 12 of the Securities Act of 1983Jeemed not filed for purposes of
section 18 of the Exchange Act of 1934, and oth&¥ws not subject to liability under these secti
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David A. Duffield, certify that:
1. I have reviewed this quarterly report on Forn-Q of Workday, Inc.

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donfitate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrie period in which this report is being prepa

b.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

c. Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: December 2, 2013 By: /s/ David A. Duffield
David A. Duffield
Cc-Chief Executive Office
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Aneel Bhusri, certify that:
1. I have reviewed this quarterly report on Forn-Q of Workday, Inc.

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donfitate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrie period in which this report is being prepa

b.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

c. Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: December 2, 2013 By: /s/ Aneel Bhusri
Aneel Bhusri
Cc-Chief Executive Office
(Principal Executive Officer




Exhibit 31.3

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark S. Peek, certify that:
1. I have reviewed this quarterly report on Forn-Q of Workday, Inc.

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donfitate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

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

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrie period in which this report is being prepa

b.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

c. Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: December 2, 2013 By: /s/ Mark S. Peek
Mark S. Peel
Chief Financial Office
(Principal Financial Officer




Exhibit 32.1

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

I, David A. Duffield, certify pursuant to 18 U.S.Section 1350, as adopted pursuant to Section Bie Sarbanes-Oxley Act of 2002,
that, to my knowledge, the Quarterly Report of Wiak, Inc. on Form 10-Q for the fiscal quarter en@atlober 31, 2013 fully complies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 and the informationtained in such Form 10-Q fairly
presents, in all material respects, the finanaaldition and results of operations of Workday, Inc.

Date: December 2, 2013 By: /s/ David A. Duffield
David A. Duffield

Co-Chief Executive Office
(Principal Executive Officer




Exhibit 32.2

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

I, Aneel Bhusri, certify pursuant to 18 U.S.C. $&ttl350, as adopted pursuant to Section 906 db#rbane®©xley Act of 2002, that, t
my knowledge, the Quarterly Report of Workday, loe.Form 10-Q for the fiscal quarter ended Oct@igr2013 fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 and the information efmed in such Form 10-Q fairly presents,
in all material respects, the financial conditiodaesults of operations of Workday, Inc.

Date: December 2, 2013 By: /s/ Aneel Bhusri
Aneel Bhusri
Cc-Chief Executive Office
(Principal Executive Officer




Exhibit 32.3

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

I, Mark S. Peek, certify pursuant to 18 U.S.C. Bec1350, as adopted pursuant to Section 906 cb#rbane®©xley Act of 2002, that, t
my knowledge, the Quarterly Report of Workday, loe.Form 10-Q for the fiscal quarter ended Oct@igr2013 fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 and the information efmed in such Form 10-Q fairly presents,
in all material respects, the financial conditiodaesults of operations of Workday, Inc.

Date: December 2, 2013 By: /s/ Mark S. Peek
Mark S. Peel
Chief Financial Office
(Principal Financial Officer




