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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)
Splunk Inc.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share and per share amounts)
Assets
Current assets
Cash and cash equivalents
Investments, current
Accounts receivable, net
Prepaid expenses and other current assets
Deferred commissions, current
Total current assets
Investments, non-current
Accounts receivable, non-current
Operating lease right-of-use assets
Property and equipment, net
Intangible assets, net
Goodwill
Deferred commissions, non-current
Other assets
Total assets

April 30, 2022

$

$

Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable
Accrued compensation
Accrued expenses and other liabilities
Deferred revenue, current
Total current liabilities
Convertible senior notes, net
Operating lease liabilities
Deferred revenue, non-current
Other liabilities, non-current
Total non-current liabilities
Total liabilities
Commitments and contingencies (Note 3 and 4)
Stockholders’ equity
Common stock: $0.001 par value; 1,000,000,000 shares authorized; 160,936,666 shares
outstanding at April 30, 2022, and 160,044,675 shares outstanding at January 31, 2022
Accumulated other comprehensive loss
Additional paid-in capital
Treasury stock, at cost: 6,885,414 shares at April 30, 2022 and January 31, 2022
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$

814,010
633,888
725,652
176,364
103,528
2,453,442
382,933
180,758
218,277
123,296
150,721
1,401,628
197,232
101,690
5,209,977

$

19,719
218,796
228,085
1,223,053
1,689,653
3,866,179
214,245
82,657
19,117
4,182,198
5,871,851

$

59,206
396,952
257,979
1,384,605
2,098,742
3,137,731
225,556
86,584
19,491
3,469,362
5,568,104

168
(3,913)
4,155,066
(1,000,000)
(3,813,195)
(661,874)
5,209,977 $

167
(1,199)
5,032,351
(1,000,000)
(3,808,548)
222,771
5,790,875

The accompanying notes are an integral part of these condensed consolidated financial statements.
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January 31, 2022

$

1,428,691
286,337
1,306,666
152,871
102,322
3,276,887
46,431
242,689
229,198
124,900
164,769
1,401,628
200,876
103,497
5,790,875
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Splunk Inc.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three Months Ended April 30,
2022
2021

(In thousands, except per share amounts)
Revenues
Cloud services
License
Maintenance and services
Total revenues
Cost of revenues (1)
Cloud services
License
Maintenance and services
Total cost of revenues
Gross profit
Operating expenses (1)
Research and development
Sales and marketing
General and administrative
Total operating expenses
Operating loss
Interest and other income (expense), net
Interest income
Interest expense
Other income (expense), net
Total interest and other income (expense), net
Loss before income taxes
Income tax provision

$

322,929
185,811
165,341
674,081

$

119,521
1,463
81,172
202,156
471,925

88,085
4,290
79,531
171,906
330,145

255,691
395,213
112,708
763,612
(291,687)

247,198
356,108
162,186
765,492
(435,347)
379
(33,590)
(1,223)
(34,434)
(469,781)
1,220
(471,001)
(2.89)

Net loss

$

1,372
(10,663)
10
(9,281)
(300,968)
3,354
(304,322) $

Basic and diluted net loss per share

$

(1.90) $
160,339

Weighted-average shares used in computing basic and diluted net loss per share

193,958
143,281
164,812
502,051

163,169

_________________________

Amounts include stock-based compensation expense, as follows:
Cost of revenues
Research and development
Sales and marketing
General and administrative

(1)

$

19,862
84,863
72,814
36,126

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

17,514
77,046
55,186
32,671
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Splunk Inc.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited)
(In thousands)
Net loss
Other comprehensive income (loss)
Net unrealized loss on investments (net of tax)
Total other comprehensive income (loss)

$

$

Comprehensive loss

Three Months Ended April 30,
2022
2021
(304,322) $
(471,001)
(2,714)
(2,714)
(307,036) $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Splunk Inc.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)
Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization
Amortization of deferred commissions
Amortization of investment premiums (accretion of discounts), net
Gain on strategic investments, net
Amortization of debt discount and issuance costs
Loss on lease termination
Non-cash operating lease costs
Stock-based compensation
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable, net
Prepaid expenses and other assets
Deferred commissions
Accounts payable
Accrued compensation
Accrued expenses and other liabilities
Deferred revenue
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipment
Capitalized software development costs
Purchases of marketable securities
Maturities of marketable securities
Purchases of strategic investments
Other investment activities
Net cash (used in) provided by investing activities
Cash flows from financing activities
Proceeds from the exercise of stock options
Taxes paid related to net share settlement of equity awards
Net cash used in financing activities
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Three Months Ended April 30,
2022
2021
$

$

Cash and cash equivalents at end of period
Supplemental disclosures
Cash paid for income taxes
Cash paid for interest
Non-cash investing and financing activities
Increase in accrued purchases of property and equipment
Vesting of early exercised options

$

(304,322) $
23,321
26,989
282
(91)
1,513
—
(1,833)
213,665
(648)

25,796
42,314
50
—
26,558
52,524
2,136
182,417
(1,129)

642,945
(21,019)
(24,551)
(39,487)
(178,156)
(29,782)
(165,479)
143,347

494,346
(98,169)
(29,565)
22,838
(54,077)
6,422
(130,800)
70,660

(3,192)
(2,428)
(780,755)
99,090
(5,799)
500
(692,584)

(853)
(3,066)
(20,221)
87,766
—
125
63,751

950
(66,394)
(65,444)
(614,681)
1,428,691
814,010 $

2,758
6,793
944
1

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(471,001)

$

538
(60,815)
(60,277)
74,134
1,771,064
1,845,198

1,569
—
5,633
32
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Splunk Inc.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(Unaudited)
(In thousands)
Common stock
Balance, beginning of period
Vesting of restricted and performance stock units
Balance, end of period
Additional paid-in capital
Balance, beginning of period
Cumulative-effect adjustment from adoption of Accounting Standards Update (“ASU”) 2020-06
Stock-based compensation
Capitalized software development costs
Issuance of common stock upon exercise of options
Vesting of early exercised options
Taxes paid related to net share settlement of equity awards
Balance, end of period
Treasury stock
Balance, beginning of period
Balance, end of period
Accumulated other comprehensive loss
Balance, beginning of period
Unrealized loss from investments (net of tax)
Balance, end of period
Accumulated deficit
Balance, beginning of period
Cumulative-effect adjustment from adoption of ASU 2020-06
Net loss
Balance, end of period
Total stockholders’ equity

Three Months Ended April 30,
2022
2021
$

167
1
168

$

163
1
164

$

5,032,351 $
(1,026,611)
213,665
1,105
950
1
(66,395)
4,155,066 $

4,063,885
—
182,417
1,211
538
32
(60,816)
4,187,267

$
$

(1,000,000) $
(1,000,000) $

—
—

$

(1,199) $
(2,714)
(3,913) $

(592)
(156)
(748)

$

(3,808,548) $
299,675
(304,322)
(3,813,195) $

(2,469,451)
—
(471,001)
(2,940,452)

$

(661,874) $

1,246,231

$
$

$
$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(1) Description of the Business and Significant Accounting Policies
Business
Splunk Inc. (“we,” “us,” “our”) provides innovative cloud services and licensed software solutions that deliver and operationalize insights from
the data generated by digital systems. Data is produced by nearly every software application and electronic device across an organization and contains a
real-time record of various activities, such as business transactions, customer and user behavior, and security threats. This data is growing significantly as a
direct result of the prevalence and importance of digital systems used by today’s organizations. Our solutions help users remove barriers between insights
derived from this data and actions organizations take to thrive in an era of unprecedented digital transformation. We were incorporated in California in
October 2003 and reincorporated in Delaware in May 2006.

Fiscal Year
Our fiscal year ends on January 31. References to fiscal 2023, for example, refer to the fiscal year ended January 31, 2023.

Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in the United States (“GAAP”) and applicable rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim
financial reporting. Certain information and note disclosures normally included in the financial statements prepared in accordance with GAAP have been
condensed or omitted pursuant to such rules and regulations. The condensed consolidated balance sheet data as of January 31, 2022 was derived from
audited financial statements, but does not include all disclosures required by GAAP. Therefore, these unaudited condensed consolidated financial
statements should be read in conjunction with the consolidated financial statements and notes included in the Annual Report on Form 10-K for the fiscal
year ended January 31, 2022, filed with the SEC on March 24, 2022.
In the opinion of management, the accompanying unaudited condensed consolidated financial statements reflect all normal recurring adjustments
necessary to state fairly the financial position, results of operations, comprehensive loss and cash flows for the interim periods, but are not necessarily
indicative of the results of operations to be anticipated for the full fiscal 2023.

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates, judgments and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and reported amounts
of revenues and expenses during the reporting periods covered by the financial statements and accompanying notes. In particular, we make estimates with
respect to the stand-alone selling price for each distinct performance obligation included in customer contracts with multiple performance obligations,
uncollectible accounts receivable, the assessment of the useful life and recoverability of long-lived assets (property and equipment, goodwill and identified
intangibles), the period of benefit for deferred commissions, stock-based compensation expense, the fair value of assets acquired and liabilities assumed in
business combinations, income taxes, the discount rate used for operating leases, and contingencies. Actual results could differ from those estimates.

COVID-19
The novel coronavirus (“COVID-19”) has created, and may continue to create, significant uncertainty in macroeconomic conditions. The lasting
social effects and extent of the impact the COVID-19 pandemic will directly or indirectly have on the global economy, our business, results of our
operations, and our financial condition will depend on future developments which are highly uncertain and cannot be accurately predicted. These include
the duration, spread, severity and potential recurrence of the virus and its variants, and the global availability of COVID-19 vaccines and vaccination rates.
As of the date of issuance of these condensed consolidated financial statements, we are not aware of any specific event or circumstance that would require
us to update our estimates, judgments or adjust the carrying value of our assets or liabilities.
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These estimates may change, as new events occur and additional information is obtained, and will be recognized in the condensed consolidated financial
statements as soon as they become known. Actual results could differ from those estimates and any such differences may be material to our condensed
consolidated financial statements.

Segments
We operate our business as one operating segment: the development and marketing of cloud services and licensed software solutions that enable
our customers to gain real-time business insights by harnessing the value of their data. Our chief operating decision maker is our Chief Executive Officer,
who reviews financial information presented on a consolidated basis for purposes of making operating decisions, assessing financial performance and
allocating resources.

Principles of Consolidation
The accompanying unaudited condensed consolidated financial statements include the accounts of Splunk Inc. and its direct and indirect whollyowned subsidiaries. All intercompany balances and transactions have been eliminated upon consolidation.

Foreign Currency
During fiscal 2022, we reassessed the functional currency of our foreign subsidiaries and determined it was the U.S. Dollar for all our subsidiaries.
The impact of this change was not material. Foreign currency transaction gains and losses are included in “Other income (expense), net” on our condensed
consolidated statements of operations and were not material for the three months ended April 30, 2022 and 2021.

Revenue Recognition
We generate revenues in the form of cloud services fees, license and related maintenance fees, and other service fees. Cloud services are provided
on a subscription basis and give our customers access to our cloud solutions, which include related customer support. Licenses for on-premises software
(“licenses”) are typically term licenses and provide the customer with a right to use the software. When a term license is purchased, maintenance is bundled
with the license for the term of the license period. Other services include training and professional services that are not integral to the functionality of the
cloud services or licenses.
Our contracts with customers often contain multiple performance obligations, which may include a combination of cloud services, licenses, related
maintenance and support services, and professional services including training. We apply significant judgment in identifying and accounting for each
performance obligation, as a result of evaluating the terms and conditions in contracts. For these contracts, we account for cloud services, licenses,
maintenance and support, and other services as separate performance obligations as they are each distinct. Revenue is recognized when the performance
obligations are satisfied. We satisfy our cloud service performance obligation over the associated contract term and recognize the associated revenue ratably
over the term of the contract once access is provided to the customer, consistent with the pattern of benefit to the customer of such services. We satisfy our
obligation and recognize revenue for licenses upon transfer of control of the licenses, which occurs at delivery of the license key to customers, or when the
license term commences, if later. We satisfy our maintenance and support performance obligations and recognize revenue ratably over the maintenance and
support term, consistent with the pattern of benefit to the customer of such services. Professional services and training are either provided on a time and
material basis or over a contract term. We satisfy our professional services and training performance obligations and recognize the associated revenue as
services are delivered. With respect to contracts that include customer acceptance provisions, we recognize revenue upon customer acceptance. Our policy
is to record revenues net of any applicable sales, use, goods and services, value added, and excise taxes.
Customers can purchase our products under different pricing options. Regardless of the pricing option selected, the consideration for our cloud
services and license contracts is fixed and does not result in variable consideration. The transaction price is allocated to the separate performance
obligations on a relative standalone selling price (“SSP”) basis. We determine the SSP based on an observable standalone selling price when it is available,
as well as other factors, including the price charged to customers, our discounting practices, and our overall pricing objectives, while maximizing
observable inputs. In situations where pricing is highly variable, we estimate the SSP using the residual approach.
Most of our multi-year cloud services and license contracts are invoiced annually. A receivable for multi-year cloud services is generally recorded
upon invoicing. A receivable for multi-year license contracts is recorded upon delivery, whether
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or not invoiced, to the extent we have an unconditional right to receive payment in the future related to those licenses. The non-current portion of these
receivables, primarily consisting of unbilled receivables from multi-year license contracts, is included in “Accounts receivable, non-current” on our
condensed consolidated balance sheets.
Payment terms and conditions vary by contract type, although our standard payment terms generally require payment within 30 to 60 days. In
instances where the timing of revenue recognition differs from the timing of payment, we have determined our contracts do not generally include a
significant financing component. The primary purpose of our invoicing terms is to provide customers with simplified and predictable ways of purchasing
our products and services, not to receive financing from our customers or to provide customers with financing.
Deferred revenue is recorded when we invoice a contract or deliver a license prior to recognizing revenue. It is comprised of balances related to
cloud services, maintenance, training and professional services invoiced at the beginning of each service period, as well as licenses that were delivered
prior to the license term commencing.

Recently Adopted Accounting Standards
Standard

Description

Effective Date

Accounting Standards
Update (“ASU”) No. 202006, Debt - Debt with
Conversion and Other
Options (Subtopic 470-20)
and Derivatives and
Hedging - Contracts in
Entity's Own Equity
(Subtopic 815 - 40)

This ASU amends the guidance on convertible
instruments and the derivatives scope exception for
contracts in an entity's own equity, which reduces
the number of accounting models for convertible
debt instruments and convertible preferred stock.
Convertible instruments will no longer have to be
separated into debt and equity components.
Convertible debt instruments will be reported as a
single liability and convertible preferred stock will
be reported as a single equity instrument. Similarly,
the embedded conversion feature will no longer be
amortized as interest expense over the life of the
instrument. Instead, a convertible debt instrument
will be accounted for wholly as debt unless 1) a
convertible instrument contains features that require
bifurcation as a derivative, or 2) a convertible debt
instrument was issued at a substantive premium.
Among other potential impacts, this ASU is
expected to reduce reported interest expense,
decrease reported net loss, and result in a
reclassification of certain conversion feature
balance sheet amounts from stockholder’s equity to
liabilities as it relates to the convertible senior
notes. This ASU also simplifies the diluted earnings
per share calculations by requiring the use of the ifconverted method and that the effect of potential
share settlement be included in diluted earnings per
share calculations.
This ASU amends the guidance on accounting
related to contract assets and liabilities acquired in
business combinations. Entities will be required to
recognize and measure contract assets and contract
liabilities acquired in a business combination in
accordance with Topic 606. Prior to this ASU, an
acquirer generally recognizes contract assets and
contract liabilities at fair value on the acquisition
date. The guidance should be applied prospectively
to business combinations occurring on or after the
effective date of the amendment in this update.

We adopted this standard
as of February 1, 2022,
using the modified
retrospective method of
transition, under which,
financial results reported
in periods prior to fiscal
2023 were not adjusted.

Effect on the Condensed Consolidated Financial
Statements
(or Other Significant Matters)
Under this new standard, the previously recorded equity
components of the convertible senior notes outstanding
and amortization of the debt discount and issuance costs
classified as equity were reclassified from equity to debt
through an adjustment to the opening balance of
accumulated deficit as of February 1, 2022 which will
result in reduced interest expense in future periods.
Adoption of the standard resulted in a decrease to
accumulated deficit of $299.7 million, decrease to
additional paid-in capital of $1 billion and an increase to
convertible senior notes, net of $726.9 million.

We adopted this standard
as of February 1, 2022.

We will apply the standard to any contract assets and
liabilities acquired in any future business combination.

ASU No. 2021-08,
Business Combinations
(Topic 805): Accounting
for Contract Assets and
Contract Liabilities from
Contracts with Customers
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Recently Issued Accounting Pronouncements
There have been no accounting pronouncements or changes in accounting pronouncements that are significant or potentially significant to the
Company.

(2) Investments and Fair Value Measurements
The carrying amounts of certain of our financial instruments including cash equivalents, accounts receivable, accounts payable and accrued
liabilities approximate fair value due to their short-term maturities.
Assets and liabilities recorded at fair value in the condensed consolidated financial statements are categorized based upon the level of judgment
associated with the inputs used to measure their fair value. Hierarchical levels that are directly related to the amount of subjectivity associated with the
inputs to the valuation of these assets or liabilities are as follows:
Level 1—Observable inputs, such as quoted prices in active markets for identical assets or liabilities.
Level 2—Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities, quoted prices in markets that are not
active, or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.
Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
Assets and liabilities measured at fair value are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement. Our assessment of the significance of a particular input to the fair value measurement in its entirety requires management to make judgments
and consider factors specific to the asset or liability.
The following table sets forth the fair value of our financial assets that were measured on a recurring basis:
April 30, 2022
(In thousands)

Assets:
Money market funds
$
U.S. government and agency
securities
Corporate bonds
Commercial paper
Reported as:
Assets:
Cash and cash
equivalents
Investments, current
Investments, noncurrent
Total

Level 1

Level 2

252,317
—
—
—

$

January 31, 2022

Level 3

—
731,783
141,091
138,994

$

—

Total

$

—
—
—

$

$

Level 1

Level 2

252,317

$ 1,056,296

731,783
141,091
138,994

—
—
—

289,254
633,888
341,043
1,264,185

$

Level 3

—
8,024
131,015
160,230

$

—

Total

$

—
—
—

1,056,296
8,024
131,015
160,230

$

$

1,059,296
286,337
9,932
1,355,565

Our investments in money market funds are measured at fair value on a recurring basis. These money market funds are actively traded and
reported daily through a variety of sources. The fair value of the money market fund investments is classified as Level 1.
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The following table presents our investments in available-for-sale debt securities as of April 30, 2022:
(In thousands)

Amortized Cost

Cash and cash equivalents:
U.S. government and agency securities
Commercial paper
Investments, current:
U.S. government and agency securities
Corporate bonds
Commercial paper
Investments, non-current:
U.S. government and agency securities
Corporate bonds

$

30,938
5,999

$

Total available-for-sale investments

Unrealized Gains

$

Unrealized Losses

—
—

$

Fair Value

—
—

$

376,014
126,273
133,539

—
3
—

(945)
(452)
(544)

326,896
15,333
1,014,992

—
—
3

(1,120)
(66)
(3,127) $

$

$

30,938
5,999
375,069
125,824
132,995
325,776
15,267
1,011,868

The following table presents our investments in available-for-sale debt securities as of January 31, 2022:
(In thousands)

Amortized Cost

Cash and cash equivalents:
Commercial paper
Investments, current:
Corporate bonds
Commercial paper
Investments, non-current:
U.S. government and agency securities
Commercial paper

$

3,000

$

Total available-for-sale investments

Unrealized Gains

$

Unrealized Losses

—

$

Fair Value

—

$

3,000

131,253
155,469

2
—

(240)
(147)

131,015
155,322

8,036
1,914
299,672

—
—
2

(12)
(6)
(405) $

8,024
1,908
299,269

$

$

The following table presents the fair values and unrealized losses related to our investments in available-for-sale debt securities classified by
length of time that the securities have been in a continuous unrealized loss position as of April 30, 2022:
Less than 12 Months
(In thousands)

U.S. government and agency securities
Corporate bonds
Commercial paper
Total

Fair Value

$

$

700,845
136,089
138,993
975,927

12 Months or Greater

Unrealized Losses

$

$

(2,065) $
(518)
(544)
(3,127) $

10

Fair Value

Total

Unrealized Losses

—
—
—
—

$

$

—
—
—
—

Fair Value

$

$

700,845
136,089
138,993
975,927

Unrealized Losses

$

$

(2,065)
(518)
(544)
(3,127)
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The following table presents the fair values and unrealized losses related to our investments in available-for-sale debt securities classified by
length of time that the securities have been in a continuous unrealized loss position as of January 31, 2022:
Less than 12 Months
(In thousands)

U.S. government and agency securities
Corporate bonds
Commercial paper

Fair Value

$

$

Total

8,024
130,007
145,231
283,262

12 Months or Greater

Unrealized Losses

$

$

(12) $
(240)
(153)
(405) $

Fair Value

Total

Unrealized Losses

—
—
—
—

$

—
—
—
—

$

Fair Value

$

8,024
130,007
145,231
283,262

$

Unrealized Losses

$

$

(12)
(240)
(153)
(405)

The contractual maturities of our investments as of April 30, 2022 are as follows (in thousands):
Due within one year
Due within one to two years

$
$

Total

670,825
341,043
1,011,868

Investments with maturities of less than 12 months from the balance sheet date are classified as current assets, which are available for use to fund
current operations. Investments with maturities greater than 12 months from the balance sheet date are classified as non-current assets.

Convertible Senior Notes
Refer to Note 7 “Convertible Senior Notes” for details regarding the fair value of our convertible senior notes.

Equity Investments
Our equity investments are included in “Investments, non-current” on our condensed consolidated balance sheets. The following table provides a
summary of our equity investments:
(In thousands)

April 30, 2022

Equity investments without readily determinable fair values
Equity investments under the equity method of accounting

$
$

Total

38,620
3,270
41,890

January 31, 2022

$
$

33,744
2,755
36,499

(3) Commitments and Contingencies
Legal Proceedings
A putative class action lawsuit alleging violations of the federal securities laws was filed on December 4, 2020 in the U.S. District Court for the
Northern District of California (the “Court”) against us, our former Chief Executive Officer and our Chief Financial Officer. The initial complaint alleged
violations of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), for allegedly making materially false and misleading statements
regarding our financial guidance and asserted a putative class period of October 21, 2020 to December 2, 2020. On March 16, 2021, the Court appointed
Louisiana Sheriffs’ Pension & Relief Fund as lead plaintiff and approved its selection of lead plaintiff counsel in the case. On June 7, 2021, the lead
plaintiff filed an amended complaint which expands the putative class period to run from March 26, 2020 to December 2, 2020 and alleges that defendants
made materially false and misleading statements regarding our marketing efforts, hiring practices, and retention of personnel. The lead plaintiff seeks
unspecified monetary damages and other relief. On July 27, 2021, defendants filed a motion to dismiss the amended complaint. On March 21, 2022, the
Court issued a decision granting in part and denying in part the defendants’ motion to dismiss.
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Several derivative lawsuits related to the securities class action were filed in February, March, and April 2021 in the U.S. District Court for the
Northern District of California and California Superior Court, San Francisco County. The lawsuits name our former Chief Executive Officer, our Chief
Financial Officer, and many of our board members as defendants, and the company as a nominal defendant. The lawsuits allege claims for breach of
fiduciary duties, unjust enrichment, waste of corporate assets, abuse of control, and gross mismanagement against the defendants, and claims for
contribution under Sections 10(b) and 21D of the Exchange Act against only our former Chief Executive Officer and Chief Financial Officer. The plaintiffs
seek unspecified monetary damages and other relief on behalf of the Company. The court has stayed the actions pursuant to stipulation of the parties until
after a ruling on the motion for class certification in the federal securities case. On August 9, 2021, we received a demand letter alleging claims similar to
those in the derivative lawsuits and requesting that our board of directors launch an investigation on such matters. On May 23, 2022, the board of directors
formed a committee to evaluate the shareholder’s demand and make recommendations to the full board of directors. On April 20, 2022, the board of
directors received a demand made on behalf of a shareholder to inspect the books and records of the Company pursuant to Section 220 of the Delaware
General Corporation Law. The demand seeks records related to the board and to the allegations at issue in the underlying putative class action.
We are also subject to certain routine legal and regulatory proceedings, as well as demands and claims that arise in the normal course of our
business. We make a provision for a liability relating to legal matters when it is both probable that a liability has been incurred and the amount of the loss
can be reasonably estimated. These provisions are reviewed at least quarterly and adjusted to reflect the impact of negotiations, estimated settlements, legal
rulings, advice of legal counsel and other information and events pertaining to a particular matter. In our opinion, resolution of any pending claims (either
individually or in the aggregate) is not expected to have a material adverse impact on our condensed consolidated results of operations, cash flows or
financial position, nor is it possible to provide an estimated amount of any such loss. However, depending on the nature and timing of any such dispute, an
unfavorable resolution of a matter could materially affect our future financial position, results of operations or cash flows, or all, in a particular period.

Indemnification Arrangements
During the ordinary course of business, we may indemnify, hold harmless and agree to reimburse for losses suffered or incurred, our customers,
vendors, and each of their affiliates for certain intellectual property infringement and other claims by third parties with respect to our offerings, in
connection with our commercial license arrangements or related to general business dealings with those parties.
As permitted under Delaware law, we have entered into indemnification agreements with our officers, directors and certain employees,
indemnifying them for certain events or occurrences in connection with their service as our officers or directors or those of our direct and indirect
subsidiaries.
Claims and reimbursements under indemnification arrangements have not been material to our condensed consolidated financial statements; and
there is no accrual of such amounts as of April 30, 2022 and January 31, 2022.

(4) Leases
In April 2021, we entered into an agreement to terminate our lease of certain office space located in San Jose, CA and ceased use of the space as
of April 30, 2021. As a result, the related right-of-use asset and leasehold improvements balances were written off and we have no remaining liability. In
total, a $55.2 million loss was recognized during the three months ended April 30, 2021, which included certain termination-related fees. The loss is
included in “General and administrative” expenses on our condensed consolidated statement of operations.
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(5) Property and Equipment
Property and equipment are stated at cost, net of accumulated depreciation and amortization. These assets are depreciated and amortized using the
straight-line method over their estimated useful lives. Property and equipment consisted of the following:
(In thousands)

April 30, 2022

Computer equipment and software
Furniture and fixtures
Leasehold and building improvements (1)
Capitalized software development costs (2)
Property and equipment, gross
Less: accumulated depreciation and amortization

$

$

Property and equipment, net

January 31, 2022

73,275 $
26,949
145,658
40,228
286,110
(162,814)
123,296 $

73,411
26,840
141,496
36,695
278,442
(153,542)
124,900

_________________________
(1)
Includes costs related to assets not yet placed into service of $10.3 million and $6.0 million, as of April 30, 2022 and January 31, 2022, respectively.
(2)
Includes costs related to projects still under development of $10.9 million and $7.4 million, as of April 30, 2022 and January 31, 2022, respectively.

Depreciation and amortization expense related to Property and equipment, net was $9.3 million and $11.0 million for the three months ended April
30, 2022 and 2021, respectively.

Geographic Information
The following table presents our long-lived assets, which consist of property and equipment, net of depreciation and amortization, and operating
lease right-of-use assets by geographic region:
(In thousands)

April 30, 2022

United States
United Kingdom
Other International

$

$

Total long-lived assets

292,191
40,153
9,229
341,573

January 31, 2022

$

$

301,309
41,483
11,306
354,098

Other than each of the United States and the United Kingdom, no other individual country represented 10% or more of our total long-lived assets
as of April 30, 2022 or January 31, 2022.
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(6) Goodwill and Intangible Assets
Goodwill
There was no impairment of goodwill during the three months ended April 30, 2022 or 2021.

Intangible Assets
Intangible assets subject to amortization as of April 30, 2022 are as follows:
Gross Carrying
Amount

(In thousands, except useful life)

Developed technology
Customer relationships
Other acquired intangible assets
Total intangible assets subject to amortization

$

197,400
90,900
4,000
292,300

$

Accumulated
Amortization

$

$

Weighted-Average
Remaining Useful Life
(in months)

Net Carrying Amount

(87,335) $
(50,799)
(3,445)
(141,579) $

110,065
40,101
555
150,721

44
26
5

Intangible assets subject to amortization as of January 31, 2022 are as follows:
Gross Carrying
Amount

(In thousands, except useful life)

Developed technology
Customer relationships
Other acquired intangible assets
Total intangible assets subject to amortization

$

283,400
92,710
7,394
383,504

$

Accumulated
Amortization

$

$

Weighted-Average
Remaining Useful Life
(in months)

Net Carrying Amount

(164,529) $
(47,701)
(6,505)
(218,735) $

118,871
45,009
889
164,769

46
29
8

Amortization expense from acquired intangible assets was $14.0 million and $14.8 million for the three months ended April 30, 2022 and 2021,
respectively.
The expected future amortization expense for acquired intangible assets as of April 30, 2022 is as follows:
Expected Amortization
Expense

Fiscal Period (In thousands)

Remaining fiscal 2023
Fiscal 2024
Fiscal 2025
Fiscal 2026
Fiscal 2027

$

$

Total amortization expense

14

41,400
48,892
33,010
17,058
10,361
150,721
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(7) Convertible Senior Notes
Convertible Senior Notes Due 2026
On July 9, 2021, we issued $1.0 billion aggregate principal amount of 0.75% Convertible Senior Notes due 2026 (the “2026 Notes”). The 2026
Notes are general senior, unsecured obligations of Splunk. The total proceeds from the issuance of the 2026 Notes was $981.7 million, net of issuance
costs.
The 2026 Notes will mature on July 15, 2026, unless earlier redeemed, repurchased or converted. The 2026 Notes will bear interest from July 9,
2021, at a rate of 0.75% per year, payable semiannually in arrears on January 15 and July 15 of each year, beginning on January 15, 2022.
The initial conversion rate for the 2026 Notes is 6.25 shares of our common stock per $1,000 principal amount of the 2026 Notes, which is
equivalent to an initial conversion price of approximately $160.00 per share of our common stock, subject to adjustment upon the occurrence of certain
specified events. The initial conversion price of the 2026 Notes represents a premium of approximately 30.0% to the volume weighted average price of our
common stock over a 10-day period of approximately $123.08 per share ending on June 21, 2021, which was the date the pricing of the 2026 Notes was
determined.

Convertible Senior Notes Due 2027
On June 5, 2020, we issued $1.27 billion aggregate principal amount of 1.125% Convertible Senior Notes due 2027 (the “2027 Notes”), including
the exercise in full by the initial purchasers of the 2027 Notes of their option to purchase an additional $165.0 million principal amount of 2027 Notes. The
2027 Notes are general senior, unsecured obligations of Splunk. The total proceeds from the issuance of the 2027 Notes was $1.25 billion, net of initial
purchaser discounts and other issuance costs.
The 2027 Notes will mature on June 15, 2027, unless earlier redeemed, repurchased or converted. The 2027 Notes will bear interest from June 5,
2020 at a rate of 1.125% per year, payable semiannually in arrears on June 15 and December 15 of each year, beginning on December 15, 2020.
The initial conversion rate for the 2027 Notes is 3.9164 shares of our common stock per $1,000 principal amount of the 2027 Notes, which is
equivalent to an initial conversion price of approximately $255.34 per share of our common stock, subject to adjustment upon the occurrence of certain
specified events. The initial conversion price of the 2027 Notes represents a premium of approximately 35.0% to the volume weighted average price of our
common stock of approximately $189.14 per share on June 2, 2020, which was the date the pricing of the 2027 Notes was determined.

Convertible Senior Notes Due 2023 and 2025
In September 2018, we issued $1.27 billion aggregate principal amount of 0.50% Convertible Senior Notes due 2023 (the “2023 Notes”),
including the exercise in full by the initial purchasers of the 2023 Notes of their option to purchase an additional $165.0 million principal amount of 2023
Notes, and $862.5 million aggregate principal amount of 1.125% Convertible Senior Notes due 2025 (the “2025 Notes”), including the exercise in full by
the initial purchasers of the 2025 Notes of their option to purchase an additional $112.5 million principal amount of 2025 Notes. The 2023 Notes and the
2025 Notes are general senior, unsecured obligations of Splunk. The total proceeds from the issuance of the 2023 Notes and the 2025 Notes was $2.11
billion, net of initial purchaser discounts and other issuance costs.
The 2023 Notes will mature on September 15, 2023, and the 2025 Notes will mature on September 15, 2025, in each case unless earlier redeemed,
repurchased or converted. The 2023 Notes bear interest from September 21, 2018 at a rate of 0.50% per year and the 2025 Notes bear interest from
September 21, 2018 at a rate of 1.125% per year, in each case payable semiannually in arrears on March 15 and September 15 of each year, beginning on
March 15, 2019.
The initial conversion rate for each of the 2023 Notes and 2025 Notes is 6.7433 shares of our common stock per $1,000 principal amount of each
of the 2023 Notes and 2025 Notes, which is equivalent to an initial conversion price of approximately $148.30 per share of our common stock, subject to
adjustment upon the occurrence of certain specified events. The initial conversion price of each of the 2023 Notes and 2025 Notes represents a premium of
approximately 27.5% to the
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$116.31 per share closing price of our common stock on September 18, 2018, which was the date the pricing of the 2023 Notes and the 2025 Notes was
determined.

Other Terms
The 2026 Notes are convertible into shares of our common stock at the option of the holder at any time prior to the close of business on the
business day immediately preceding the maturity date. We may not redeem the 2026 Notes prior to July 20, 2024. We may redeem for cash all or any
portion of the 2026 Notes, at our option, on or after July 20, 2024 if the last reported sale price of our common stock has been 140% of the conversion price
for the 2026 Notes then in effect for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading day period (including the last
trading day of such period) ending on, and including, the trading day immediately preceding the date on which we provide notice of redemption at a
redemption price equal to 100% of the principal amount of the 2026 Notes, plus accrued and unpaid interest to, but excluding, the redemption date.
Whether to exercise our redemption option is solely within our control.
The 2023 Notes, 2025 Notes, and 2027 Notes will be convertible at the option of the holders at any time prior to the close of business on the
business day immediately preceding June 15, 2023, June 15, 2025 and December 15, 2026 for the 2023 Notes, 2025 Notes and 2027 Notes, respectively,
only under the following circumstances:
• during any fiscal quarter commencing after the fiscal quarter ending on January 31, 2019 (and only during such fiscal quarter) for the 2023
Notes, and the 2025 Notes, and October 31, 2020 (and only during such fiscal quarter) for the 2027 Notes, if the last reported sale price of our
common stock for at least 20 trading days (whether or not consecutive) during a period of 30 consecutive trading days ending on, and including,
the last trading day of the immediately preceding fiscal quarter is greater than or equal to 130% of the conversion price for the relevant series of
notes on each applicable trading day;
• during the five business day period after any 10 consecutive trading day period (the “measurement period”) in which the trading price (as
defined in the indenture governing the relevant series of notes) per $1,000 principal amount of the relevant series of notes for each trading day
of the measurement period was less than 98% of the product of the last reported sale price of our common stock and the conversion rate for the
relevant series of notes on each such trading day;
• if we call the relevant series of notes for redemption, at any time prior to the close of business on the scheduled trading day immediately
preceding the redemption date; or
• upon the occurrence of specified corporate events as set forth in the relevant indenture.
On or after June 15, 2023, June 15, 2025, and December 15, 2026 for the 2023 Notes, 2025 Notes, and 2027 Notes, respectively, until the close of
business on the second scheduled trading day immediately preceding the relevant maturity date, holders of the relevant series of notes may convert all or
any portion of their notes of such series, in multiples of $1,000 principal amount, regardless of the foregoing circumstances.
Upon conversion, we may satisfy our conversion obligation by paying and/or delivering, as the case may be, cash, shares of our common stock or
a combination of cash and shares of our common stock, at our election, in the manner and subject to the terms and conditions provided in the relevant
indenture; provided, in the case of the 2026 Notes, the holder is to determine the settlement method related to any notes converted in connection with the
exercise of our redemption option as mentioned above. Subject to the provisions described in the immediately preceding sentence, upon any conversion of
the 2023 Notes, 2025 Notes, 2026 Notes, and 2027 Notes (together the “Notes”), it is our current intent to settle the first $1,000 of conversion value of each
$1,000 principal amount of such notes in cash and the remaining conversion value, if any, in shares of common stock. If we undergo a fundamental change
(as defined in the applicable indenture governing the relevant series of notes), holders may require us to repurchase for cash all or any portion of their notes
of the relevant series at a fundamental change repurchase price equal to 100% of the principal amount of the relevant series of notes to be repurchased, plus
accrued and unpaid interest to, but excluding, the fundamental change repurchase date. In addition, following certain corporate events that occur prior to
the relevant maturity date of a series of notes or if we deliver a notice of redemption in respect of a series of notes, we will, in certain circumstances,
increase the conversion rate of the relevant series of notes for a holder of such series who elects to convert its notes of the applicable series in connection
with such corporate event or notice of redemption, as the case may be. During the three months ended April 30, 2022, the conditions allowing holders of
the Notes to convert or redeem were not met. The Notes are not required to be settled in cash within the next twelve months and as such are classified as
long-term debt on our condensed consolidated balance sheet as of April 30, 2022.
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We may not redeem the 2023 Notes, 2025 Notes, and 2027 Notes prior to September 20, 2021, September 20, 2022 and June 20, 2024,
respectively. We may redeem for cash all or any portion of the 2023 Notes, 2025 Notes and 2027 Notes, at our option, on or after September 20, 2021,
September 20, 2022, and June 20, 2024, respectively, in each case if the last reported sale price of our common stock has been at least 130% of the
conversion price for the relevant series of notes then in effect for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading
day period (including the last trading day of such period) ending on, and including, the trading day immediately preceding the date on which we provide
notice of redemption at a redemption price equal to 100% of the principal amount of the relevant series of notes to be redeemed, plus accrued and unpaid
interest to, but excluding, the relevant redemption date. Whether to exercise our redemption options under each respective indenture is solely within our
control.

Partial Repurchase of the 2023 Notes
On June 5, 2020, we used a portion of the net proceeds from the issuance of the 2027 Notes to repurchase $488.3 million aggregate principal
amount of the 2023 Notes (the “2023 Notes Partial Repurchase”), leaving $776.7 million aggregate principal outstanding on the 2023 Notes immediately
after the 2023 Notes Partial Repurchase. The 2023 Notes Partial Repurchase was not made pursuant to a redemption notice and constituted individually
privately negotiated transactions. The holders of the repurchased 2023 Notes also invested in the 2027 Notes. For each holder, the 2023 Notes and the 2027
Notes exchanged were deemed to be substantially different as the present value of the cash flows under the terms of the 2027 Notes was at least 10%
different from the present value of the remaining cash flows under the terms of the 2023 Notes and accordingly, the 2023 Notes Partial Repurchase was
accounted for as a debt extinguishment. We used $691.6 million of the net proceeds from the issuance of the 2027 Notes to complete the 2023 Notes Partial
Repurchase, of which $407.4 million and $283.6 million were allocated to the liability and equity components of the 2023 Notes, respectively, and
$0.5 million was related to the payment of the interest accrued.

Accounting for the Notes
As described in Note 1 “Description of Business and Summary of Significant Accounting Policies,” we adopted new debt guidance effective
February 1, 2022, using the modified retrospective transition method, under which financial results reported in prior periods were not adjusted. Upon
adoption, our convertible senior notes are accounted for entirely as a liability and measured at their amortized cost. Transaction costs related to the issuance
of the notes are netted with the liability and are amortized using the effective interest rate method to interest expense over the term of the notes.
Prior to the adoption of ASU 2020-06, we separated each of the Notes into their respective liability and equity components. The carrying amounts
of the liability components of the respective notes were calculated by measuring the fair value of similar debt instruments that do not have an associated
convertible feature. The carrying amounts of the equity components, representing the conversion option, were determined by deducting the fair value of the
liability components from the par value of the respective notes. This difference represented the debt discount that was amortized to interest expense over
the respective terms of the relevant series of notes using the effective interest rate method. At the time of issuance, the carrying amounts of the equity
components representing the conversion options were $266.9 million, $237.2 million, $293.0 million and $347.4 million for the 2023 Notes, the 2025
Notes, the 2026 Notes and the 2027 Notes, respectively, which were recorded in additional paid-in capital and were not remeasured as long as they
continued to meet the conditions for equity classification.
In accounting for the issuance costs related to the Notes, we allocated the total amount incurred for the relevant series of notes to the liability and
equity components based on the proportion of the proceeds allocated to the debt and equity components for that series. Issuance costs attributable to the
liability component of the 2023 Notes, the 2025 Notes, the 2026 Notes and the 2027 Notes were $10.4 million, $6.5 million, $12.9 million and
$14.2 million, respectively. The issuance costs allocated to the liability component were amortized to interest expense over the contractual terms of the
2023 Notes, the 2025 Notes, the 2026 Notes and the 2027 Notes at an effective interest rate of 5.65%, 6.22%, 8.37% and 6.26%, respectively. Issuance
costs attributable to the equity component of the 2023 Notes, the 2025 Notes, the 2026 Notes and the 2027 Notes were $2.8 million, $2.5 million,
$5.4 million and $5.4 million, respectively, and were netted against the equity components representing the conversion option in additional paid-in capital.
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The net carrying amounts of the liability component for each series of notes as of April 30, 2022 were as follows:
2023 Notes (1)

(In thousands)

Liability component:
Principal amount
Unamortized issuance costs

$

Net carrying amount

$

776,661 $
(2,489)
774,172 $

2025 Notes

2026 Notes

862,500 $
(4,771)
857,729 $

2027 Notes

1,000,000 $
(15,747)
984,253 $

1,265,000
(14,975)
1,250,025

_________________________
(1)
Reflects the impact of the 2023 Notes Partial Repurchase on June 5, 2020, as discussed above.

The following table sets forth the interest expense related to each series of notes:
Three Months Ended April 30,
(In thousands)

2022

2023 Notes:
Coupon interest expense
Amortization of debt discount (conversion option) (1)
Amortization of debt issuance costs

$

$

Total interest expense related to the 2023 Notes
2025 Notes:
Coupon interest expense
Amortization of debt discount (conversion option) (1)
Amortization of debt issuance costs

$

$

Total interest expense related to the 2025 Notes
2026 Notes:
Coupon interest expense
Amortization of debt discount (conversion option) (1)
Amortization of debt issuance costs

$

$

Total interest expense related to the 2026 Notes
2027 Notes:
Coupon interest expense
Amortization of debt discount (conversion option) (1)
Amortization of debt issuance costs

$

$

Total interest expense related to the 2027 Notes

2021

971
—
328
1,299

$

2,426
—
224
2,650

$

1,875
—
526
2,401

$

3,558
—
434
3,992

$

$

$

$

$

971
7,956
310
9,237

2,426
7,657
211
10,294

—
—
—
—

3,558
10,016
408
13,982

_________________________
(1)
As noted above, prior period amounts have not been adjusted due to the adoption of ASU 2020-06 under the modified retrospective method.

As of April 30, 2022, the total estimated fair values of the 2023 Notes, the 2025 Notes, and the 2027 Notes were approximately $0.83 billion,
$0.93 billion, and $1.14 billion, respectively. The fair value for each series of the Notes was determined based on the closing trading price per $100 of the
applicable series of notes as of the last day of trading for the period. We consider the fair value of the 2023 Notes, the 2025 Notes, and the 2027 Notes to be
a Level 2 measurement. As of April 30, 2022, the estimated fair value of the 2026 Notes was $0.69 billion, which represents the present value of future
principal and interest payments. We consider the fair value of the 2026 Notes to be a Level 3 measurement.

18

Table of Contents

Capped Calls
In connection with the issuance of the 2023 Notes, the 2025 Notes, and the 2027 Notes, we entered into privately negotiated capped call
transactions relating to each series of notes with certain counterparties (the “Capped Calls”). The Capped Calls are expected to reduce potential dilution to
our common stock upon conversion of a given series of notes and/or offset any cash payments that we are required to make in excess of the principal
amount of converted notes of such series, as the case may be, with such reduction and/or offset subject to a cap. The Capped Calls are subject to adjustment
upon the occurrence of certain specified extraordinary events affecting us, including merger events, tender offers and announcement events. In addition, the
Capped Calls are subject to certain specified additional disruption events that may give rise to a termination of the Capped Calls, including nationalization,
insolvency or delisting, changes in law, failures to deliver, insolvency filings and hedging disruptions.
The following table sets forth other key terms and premiums paid for the Capped Calls related to each series of notes:

Initial strike price, subject to certain adjustments
Cap price, subject to certain adjustments
Total premium paid (in thousands)

Capped Calls Entered
into in Connection
with the Issuance of
the 2023 and 2025
Notes

Capped Calls Entered
into in Connection
with the Issuance of
the 2027 Notes

$
$
$

$
$
$

148.30
232.62
274,275

255.34
378.28
137,379

For accounting purposes, the Capped Calls are separate transactions, and not part of the terms of any series of notes. As the Capped Calls qualify
for a scope exception from derivative accounting for instruments that are both indexed to the issuer’s own stock and classified in stockholders’ equity in its
statement of financial position, the premium paid for the purchase of the Capped Calls has been recorded as a reduction to “Additional paid-in capital” and
will not be remeasured.
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(8) Stock Compensation Plans and Stockholders’ Equity
Equity Incentive Plans
In November 2003, our board of directors and stockholders adopted the 2003 Equity Incentive Plan (the “2003 Plan”). The 2003 Plan authorized
the granting of common stock options and restricted stock awards to employees, directors and consultants. In March 2012, our board of directors and
stockholders approved the 2012 Equity Incentive Plan (as amended, the “2012 Plan”), which became effective on April 18, 2012, replaced the 2003 Plan,
and expired in March 2022 pursuant to its terms. In January 2022, our board of directors approved the 2022 Inducement Plan (the “Inducement Plan”) in
accordance with Listing Rule 5635(c)(4) of the corporate governance rules of the Nasdaq Stock Market, which became effective on April 1, 2022. The
Inducement Plan may only be used for grants to new employees and not for existing employees, executives, directors or consultants. Our board of directors
has approved and proposed to stockholders for approval at the 2022 annual meeting of stockholders, a new equity incentive plan, to replace the 2012 Plan.
On April 11, 2022, we granted stand-alone inducement equity awards to our Chief Executive Officer in accordance with Listing Rule 5635(c)(4) of the
corporate governance rules of the Nasdaq Stock Market. Upon stockholder approval and effectiveness of a new equity incentive plan, we expect to cease
grants under the Inducement Plan. The following table summarizes the stock option, restricted stock unit (“RSU”) and performance unit (“PSU”) activity
under the foregoing arrangements during the three months ended April 30, 2022:
RSUs and PSUs
Outstanding

Options Outstanding
WeightedAverage
Exercise
Price
Per Share

Shares

Balances as of January 31, 2022
Options exercised
Options forfeited and expired
RSUs and PSUs granted
RSUs and PSUs vested
RSUs and PSUs forfeited and canceled

213,023 $
(67,255)
(3,435)

12.35
13.28
12.73

Balances as of April 30, 2022

142,333

$

11.90

Vested and expected to vest

141,107

$

Exercisable as of April 30, 2022

106,387

$

WeightedAverage
Remaining
Contractual
Term

Aggregate
Intrinsic
Value (1)

(in years)

(in thousands)

5.82 $

Shares

23,767

11,686,780

5.84 $

15,674

6,048,505
(1,335,143)
(984,781)
15,415,361

11.90

5.83 $

15,539

14,634,043

11.70

5.63 $

11,736

_________________________
The intrinsic value is calculated as the difference between the exercise price of the underlying stock option award and the closing market price of our common stock as of
April 30, 2022.

(1)

During the three months ended April 30, 2022 and 2021, upon each settlement date of our outstanding RSUs and PSUs to then current employees,
shares were withheld to cover the required withholding tax, which was based on the value of a share on the settlement date as determined by the closing
price of our common stock on the trading day of the applicable settlement date. The remaining shares were delivered to the recipient as shares of our
common stock. The amount remitted to the tax authorities for the employees’ tax obligation was reflected as a financing activity on our condensed
consolidated statements of cash flows. These shares withheld by us as a result of the net settlement of RSUs and PSUs were not considered issued and
outstanding. Any shares withheld for tax purposes prior to the expiration of the 2012 Plan in March 2022 were returned to the reserves and were available
for future issuance under our 2012 Plan prior to its expiration. We may also require employees to sell a portion of the shares that they received upon the
vesting of RSUs or PSUs in order to cover any required withholding taxes.
During the three months ended April 30, 2022, we granted 523,264 PSUs to certain executives under our 2012 Plan prior to its expiration in
March 2022, which includes both PSUs awarded but not yet earned, as well as PSUs earned and eligible to vest. We also granted 144,052 PSUs to our
Chief Executive Officer pursuant to stand-alone inducement award agreements in accordance with Listing Rule 5635(c)(4) of the corporate governance
rules of the Nasdaq Stock Market. The number of PSUs granted that were earned and eligible to vest were determined after a one-year performance period,
based on achievement of certain company financial performance measures and the recipient’s continued service with us. The number of shares employees
were eligible to receive based on financial performance measures under PSU grants prior to fiscal 2023
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ranged from 0% to 200% of the target amount. Additionally, from fiscal 2019 to fiscal 2022, our PSUs granted contained an additional market performance
measure that could increase the number of shares earned by up to an additional 50% of the shares received based on the financial performance measure.
Compensation expense for PSUs with financial performance measures is measured using the fair value at the date of grant and recorded over the vesting
period of three or four years under the graded-vesting attribution method, and were adjusted over the one-year performance period based on interim
estimates of performance against the pre-set objectives.
The PSUs granted in fiscal 2023 and not yet earned are subject to a single market performance condition which allows employees to earn 0% to
200% of their target award over one- two- and three-year performance periods, with a cap of one-third the target award eligible to be earned for each of the
one- and two-year performance periods. Compensation expense is measured using the fair value of the awards at the date of the grant and recorded over the
vesting period of three years under the graded-vesting attribution method.
The following table presents unrecognized compensation cost related to stock options, RSUs, PSUs and restricted stock awards (“RSA”) as of
April 30, 2022:
Unrecognized
Compensation Cost
(in thousands)

Stock options
RSUs
PSUs
RSAs

$

$

Total unrecognized compensation cost

Weighted-Average
Remaining Contractual
Term
(in years)

3,010
1,674,727
100,482
15,722
1,793,941

1.5
2.5
1.4
1.3

The following table summarizes our RSA activity during the three months ended April 30, 2022:
Shares

Outstanding as of January 31, 2022
RSAs vested
RSAs forfeited and canceled

246,106
(100,920)
(2,697)
142,489

Outstanding as of April 30, 2022
The weighted-average grant date fair value of RSUs granted was $127.35 per share during the three months ended April 30, 2022.
The weighted-average grant date fair value of PSUs granted was $184.17 per share during the three months ended April 30, 2022.

Stock Repurchase Program
In June 2021, our board of directors authorized and approved a stock repurchase program of up to $1.0 billion of our outstanding common stock.
As of October 31, 2021, we repurchased 6.9 million shares of common stock with a total price of $1.0 billion, under trading plans complying with Rule
10b5-1 under the Exchange Act, at an average price of $145.23 per share. The repurchased shares are reflected as treasury stock on our condensed
consolidated balance sheets and statement of stockholders’ equity. As of October 31, 2021, the repurchase program was completed.
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(9) Revenues, Accounts Receivable, Deferred Revenue and Remaining Performance Obligations
Disaggregation of Revenues
The following table presents disaggregated revenues by major product or service type:
Three Months Ended April 30,
(In thousands)

2022

Revenues
Cloud services
License
Maintenance and services

$

322,929
185,811
165,341
674,081

$

Total revenues

2021

$

$

193,958
143,281
164,812
502,051

Revenues by geography are based on the shipping address of the customer. The following table presents our revenues by geographic region:
Three Months Ended April 30,
(In thousands)

2022

United States
International

$
$

Total revenues

2021

452,916
221,165
674,081

$
$

346,700
155,351
502,051

Other than the United States, no other individual country exceeded 10% of total revenues during any of the periods presented.
The following table presents revenues by channel partners representing 10% or more of total revenues:
Three Months Ended April 30,
2022

Channel Partner A
Channel Partner B

2021

27 %
13 %

27 %
14 %

The revenues from these channel partners are comprised of a number of customer transactions, none of which were individually greater than 10%
of total revenues for the three months ended April 30, 2022 or 2021.

Accounts Receivable
The following table presents total current and non-current accounts receivable by channel partners representing 10% or more of total current and
non-current accounts receivable:
April 30, 2022

Channel Partner A
Channel Partner B

27 %
12 %

January 31, 2022

30 %
6%

The COVID-19 pandemic and the recent economic downturn prompted us to perform additional credit reviews of our existing customers. After
performing our additional reviews using a current expected credit loss model, we determined that, while there may be delays in certain of our collections,
the risk of credit loss on our accounts receivable as of April 30, 2022 is low. As this is consistent with the results of our risk assessment, no significant
adjustments to our allowance for doubtful accounts were made.
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Deferred Revenue
Revenues recognized from amounts included in deferred revenue as of January 31, 2022 and 2021 were $479.2 million and $322.5 million during
the three months ended April 30, 2022 and 2021, respectively.

Remaining Performance Obligations
Revenue allocated to remaining performance obligations represents contracted revenue that has not yet been recognized, which includes deferred
revenue and non-cancelable amounts that will be invoiced and excludes performance obligations that are subject to cancellation terms. Our remaining
performance obligations were $2.4 billion as of April 30, 2022, of which we expect to recognize approximately 64% as revenue over the next 12 months
and the remainder thereafter.

(10) Income Taxes
We are subject to income taxes in the U.S. and in foreign jurisdictions. We base our interim tax accruals on an estimated annual effective tax rate
applied to year-to-date income, and we record discrete tax items in the period to which they relate. In each quarter, we update our estimated annual
effective tax rate and make a year-to-date adjustment to our tax provision as necessary. Our fiscal 2023 annual effective rate differs from the U.S. statutory
rate primarily due to the valuation allowance recorded on our U.S. losses. For the three months ended April 30, 2022 and 2021, we recorded income tax
expense of $3.4 million and $1.2 million, respectively.
During the three months ended April 30, 2022, there were no material changes to our unrecognized tax benefits, and we do not expect material
changes in our unrecognized tax benefits within the next twelve months. Because of our history of tax losses, all years remain open to tax audit.

(11) Net Loss Per Share
Basic net loss per share is computed by dividing the net loss by the weighted-average number of shares of common stock outstanding during the
period, less the weighted-average unvested common stock subject to repurchase or forfeiture. Diluted net loss per share is computed by giving effect to all
potential shares of common stock, including convertible senior notes, stock options, RSUs, PSUs and RSAs to the extent dilutive.
The following table sets forth the computation of historical basic and diluted net loss per share:
Three Months Ended April 30,
(In thousands, except per share amounts)

2022

Numerator:
Net loss
Denominator:
Weighted-average common shares outstanding
Less: Weighted-average unvested common shares subject to repurchase or forfeiture

$

$

23

(304,322) $
160,513
(174)
160,339

Weighted-average shares used to compute net loss per share, basic and diluted
Net loss per share, basic and diluted

2021

(1.90) $

(471,001)
163,593
(424)
163,169
(2.89)
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Since we were in a net loss position for all periods presented, basic net loss per share is the same as diluted net loss per share for all periods as the
inclusion of all potentially dilutive securities outstanding would have been anti-dilutive. Potentially dilutive securities that were not included in the diluted
per share calculations because they would be anti-dilutive were as follows:
As of April 30,
(In thousands)

2022

Shares subject to outstanding common stock options
Shares subject to outstanding RSUs, PSUs and RSAs
Employee stock purchase plan
Shares underlying the conversion option of the convertible senior notes
Total

2021

142
15,558
1,263
22,258
39,221

360
14,741
719
—
15,820

In connection with the issuance of the 2023 Notes, 2025 Notes, and 2027 Notes, we entered into Capped Calls, which were not included for
purposes of calculating the number of diluted shares outstanding, as their effect would have been anti-dilutive. As disclosed in Note 1 “Description of the
Business and Significant Accounting Policies,” we adopted ASU 2020-06 on February 1, 2022. Under ASU 2020-06 diluted earnings per share for each
reporting period is determined by assuming that all of the convertible senior notes were converted into shares of our common stock at the beginning of the
period regardless of whether we intend to settle the principal of our convertible senior notes in cash. Prior to our adoption of ASU 2020-06, only the
conversion spread was considered potentially dilutive in reporting periods when the average market price of our common stock exceeded the initial
conversion price of the respective convertible senior note.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed
consolidated financial statements and related notes appearing elsewhere in this Quarterly Report on Form 10-Q. This discussion contains forward-looking
statements based upon current expectations that involve risks and uncertainties. Our actual results may differ materially from those anticipated in these
forward-looking statements as a result of various factors, including those set forth under “Risk Factors” included in Part II, Item 1A or in other parts of this
report and our other filings with the Securities and Exchange Commission. Statements that are not purely historical are forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forwardlooking statements are often identified by the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,”
“expect,” “predict,” “intend,” “may,” “might,” “plan,” “project,” “potential,” “seek,” “should,” “target,” “will,” “would” and similar expressions or
variations intended to identify forward-looking statements. These forward-looking statements include, but are not limited to, statements concerning the
following:
• our future financial and operating results; including trends in and expectations regarding revenues, annual recurring revenue, deferred
revenue, remaining performance obligations, gross margins, operating income and the proportion of transactions that will be recognized
ratably;
• the effects of the COVID-19 pandemic on our business and operations and those of our customers;
• market opportunity;
• expected benefits to customers and potential customers of our offerings and our user-driven network;
• investment strategy, business strategy and growth strategy, including our business model transition and the use of acquisitions to expand our
business;
• our sales and marketing strategy, including our international sales and channel partner strategy;
• customer product adoption and purchasing patterns, including renewal, expansion and conversion from on-premises to cloud services;
• management’s plans, beliefs and objectives for future operations;
• our ability to provide compelling, uninterrupted and secure cloud services to our customers;
• expectations about competition;
• economic and industry trends or trend analysis;
• the impact of geopolitical events, including the war in Ukraine;
• our acquisitions, including the expected impacts of such acquisitions;
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•
•
•
•
•
•
•
•
•
•

expectations about seasonality;
revenue mix;
expected impact of changes in accounting pronouncements and other financial and non financial reporting standards;
operating expenses, including changes in research and development, sales and marketing, facilities and general and administrative expenses;
sufficiency of cash to meet cash needs for at least the next 12 months;
exposure to interest rate changes;
inflation;
anticipated income tax rates, tax estimates and tax standards;
capital expenditures, cash flows and liquidity; and
the impact of climate change, natural disasters and actual or threatened public health emergencies.

These statements represent the beliefs and assumptions of our management based on information currently available to us. Such forward-looking
statements are subject to risks, uncertainties and other important factors that could cause actual results and the timing of certain events to differ materially
from future results expressed or implied by such forward-looking statements. Factors that could cause or contribute to such differences include, but are not
limited to, those identified below, and those discussed in the section titled “Risk Factors” included under Part II, Item 1A. Furthermore, such forwardlooking statements speak only as of the date of this report. Except as required by law, we undertake no obligation to update any forward-looking statements
to reflect events or circumstances that occur after the date of this report.
Amounts reported in millions are rounded based on the amounts in thousands. As a result, the sum of the components reported in millions may not
equal the total amount reported in millions due to rounding. In addition, percentages presented are calculated from the underlying numbers in thousands
and may not add to their respective totals due to rounding.

Overview
Splunk provides innovative solutions that use data from digital systems to help organizations identify opportunities for optimization and
innovation and keep those systems secure and performing effectively. This class of data is growing significantly as a direct result of the prevalence and
importance of digital systems used by today’s organizations. Decades of investment in digital transformation have integrated the hardware and software
that comprise digital systems into every aspect of how modern organizations operate. The data generated by these systems contains a comprehensive, realtime record of operations, interactions, and transactions that our offerings convert into insights and actions that improve technology and business outcomes.
Our solutions for Security and Observability empower users in technology roles, including Development Operations (“DevOps”), IT Operations (“ITOps”),
and cyber security, to monitor and secure digital systems more quickly and efficiently. Business users leverage our offerings to gain visibility into their
digital processes to deliver better experiences, improve decisions and drive better results.
Our offerings provide visibility to our customers’ diverse technology infrastructure including systems deployed on the edge, on premises, and in
private and public cloud environments, running software ranging from monolithic apps to cloud native ones. We also believe our offerings empower
operational transformation, helping customers move from reactive, non-scalable and ineffective approaches to proactive, automated, and AI-assisted
processes that drive better outcomes even as the scale and complexity of their technology continue to grow.
The COVID-19 pandemic significantly increased the importance of being a digital, data-driven organization and we believe the importance of
data-driven innovation will only continue to increase over time. The pandemic accelerated the adoption of new ways to work and exerted an enormous
amount of pressure on organizations of all kinds to deliver better experiences and outcomes, and to enable entirely new offerings and business models. We
believe this global shift in the business environment and the related challenges are here to stay and that Splunk enables organizations to rise to these
challenges by leveraging technology to achieve greater efficiency, agility, security, and drive a sustained competitive advantage. When organizations use
Splunk to improve their security postures and build resilience, they are able to innovate more effectively.
We typically base our cloud services annual subscription fees on either the volume of data indexed per day including a fixed amount of data
storage, or purchased infrastructure, data storage and bandwidth our customers require to support the underlying workload. We are seeing an increasing
share of our business being based on workload pricing. We recognize the revenues associated with our cloud services ratably over the associated
subscription term. For our license offerings, we typically base the license fees on either the estimated daily data indexing capacity or the compute power
consumed to support
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our customers' workload and we generally recognize the license fee portion of these arrangements upfront. As a result, the timing of when we enter into
large license contracts may lead to fluctuations in our revenues and operating results because our expenses are largely fixed in the short-term.
Our revenue mix has shifted from sales of licenses to the delivery of cloud services and we expect it will continue to shift in favor of cloud
services. Our transition to a predominantly cloud services delivery model has impacted, and it will continue to impact, our operating margins and revenue
as an increasing percentage of our sales becomes recognized ratably. Our shift to a cloud services delivery model is dependent on customer choice and our
ability to predict our revenue and margins in any particular period has been, and may continue to be, limited. We have also shifted from generally invoicing
our multi-year contracts upfront to invoicing on an annual basis. Accordingly, we have seen the timing of our cash collections extend over a longer period
of time with the transition to an annual billings model than it has historically.
We intend to continue investing for long-term growth. We have invested and intend to continue to invest in product development to deliver
additional features and performance enhancements, deployment models and solutions that can address new end markets. We expect to continue to expand
our sales and marketing organizations to market and sell our offerings both in the United States and internationally.
We have utilized and expect to continue to engage in acquisitions to contribute to our long-term growth objectives. Additionally, we expect to
continue to make investments in private companies with complementary technology and business models with the objective of establishing longer-term
strategic relationships.

Impact of COVID-19 on our Business
The ongoing COVID-19 pandemic has created significant global economic uncertainty, adversely impacted the business of some of our customers,
partners and vendors, and has impacted our business and results of operations in the past and could further impact our results of operations and our cash
flows in the future.
COVID-19 has impacted, and could further impact, our business and that of our customers as a result of quarantines, various local, state and
federal government public health orders, and other restrictions. For example, we are monitoring office use in the global offices we have re-opened,
allowing most of our employees to continue to work remotely if they prefer, allowing our employees to elect not to travel, implementing in-person, onsite
and travel safety protocols, and we have shifted certain of our customer-focused and corporate events to online-only or hybrid experiences. These
operational changes could extend into future quarters. The long-term impact of COVID-19 on our operational and financial performance will depend on
certain developments, including the duration, spread, and severity of the virus and its variants, as well as the efficacy of vaccines and vaccine distribution,
and the timing and trajectory of the economic recovery as well as consumer behavior as the recovery develops. Our future performance will also depend on
the continuing impact of COVID-19 on our customers, partners, employee productivity and retention and sales cycles, including as a result of travel
restrictions and limitations. These potential developments are uncertain and cannot be predicted and as such, the extent to which COVID-19 will continue
to impact our business, operations, financial condition and results of operations over the long term is unknown. Furthermore, due to our shift to a cloud
services delivery model, the effect of COVID-19 may not be fully reflected in our results of operations and overall financial performance until future
periods.
As additional COVID-19 variants emerge, we will continue to evaluate our return to work and distributed workforce strategies, taking into
consideration factors such as treatments, vaccine progress, and public health recommendations. We also continue to evaluate our real estate needs and have
in the past made the decision to exit certain office space leases. As we continue to assess how and to what extent our employees will gradually return to
work in our offices, we may decide to exit additional office space leases which could result in further losses associated with our real estate lease assets.
See Part II, Item 1A. “Risk Factors” in this Form 10-Q for further discussion of the impact and possible future impacts of the COVID-19
pandemic on our business.
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Key Business Metrics
We use certain key financial and operating metrics to evaluate our performance and monitor the growth of our business as we continue to shift to a
cloud services delivery model.

Annual Recurring Revenue
We use cloud annual recurring revenue (“Cloud ARR”) and total annual recurring revenue (“Total ARR”) to identify the annual recurring value of
customer contracts at the end of a reporting period and to monitor the growth of our recurring business as we continue to shift to a cloud services delivery
model. Cloud ARR represents the annualized revenue run-rate of active cloud services contracts at the end of a reporting period. Total ARR represents the
annualized revenue run-rate of active cloud services, term license and maintenance contracts at the end of a reporting period. Each contract is annualized by
dividing the contract value by the number of days in the contract term and then multiplying by 365. ARR should be viewed independently of revenue, and
does not represent our revenue under U.S. GAAP on an annualized basis, as it is an operating metric that can be impacted by contract start and end dates
and renewal rates. ARR is not intended to be a replacement for forecasts of revenue.
The following presents our Cloud ARR and Total ARR (in millions):

Number of Customers with ARR Greater than $1 Million
We monitor the number of customers with Cloud ARR and Total ARR greater than $1 million at the end of a reporting period. An increase in this
metric is an indicator of our ability to attract and scale with large enterprise customers who may have a broader array of use cases that align with the Splunk
platform. The following presents the number of our customers with Cloud ARR and Total ARR greater than $1 million:
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Dollar-Based Net Retention Rate
We quantify our net expansion across existing cloud customers through our cloud dollar-based net retention rate (“Cloud DBNRR”). We calculate
Cloud DBNRR by dividing the Cloud ARR at the end of a period (“Cloud Current Period ARR”) by the Cloud ARR of the same group of customers at the
beginning of that 12-month period. Cloud Current Period ARR includes existing customer renewals and expansion, is net of existing customer contraction
and churn, and excludes new customers. For the trailing 12-month Cloud DBNRR, we take the dollar-weighted average of the Cloud DBNRR over the
trailing 12 months. The following presents our trailing 12-month Cloud DBNRR:

Free Cash Flow
Splunk considers free cash flow to be a liquidity measure that provides useful information to management and investors about the amount of cash
generated or used by the business. Free cash flow represents operating cash flow less purchases of property and equipment and capitalized software
development costs. The following presents our free cash flow (in millions):

Below is a calculation of free cash flow:
Three Months Ended April 30,
(In thousands)

2022

Net cash provided by operating activities
Less purchases of property and equipment
Less capitalized software development costs
Free cash flow

$

$

2021

143,347 $
(3,192)
(2,428)
137,727 $

70,660
(853)
(3,066)
66,741

Remaining Performance Obligations (“RPO”) Bookings
RPO Bookings is an indicator of overall bookings momentum. We calculate total RPO Bookings as total revenue plus the change in total RPO.
Total RPO is separately disclosed in Note 9 “Revenues, Accounts Receivable, Deferred Revenue and
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Remaining Performance Obligations” of our accompanying Notes to Condensed Consolidated Financial Statements included elsewhere in this Quarterly
Report on Form 10-Q. The following presents our total RPO Bookings (in millions):

Below is a calculation of total RPO Bookings:
Three Months Ended April 30,
(In thousands)

2022

Total revenues
Change in RPO
Total RPO Bookings

$
$

29

674,081 $
(182,610)
491,471 $

2021

502,051
(129,961)
372,090
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Financial Summary
(Dollars in millions)

Three Months Ended April 30, 2022 and 2021

Our customer base spans numerous industry verticals, including cloud and online services, education, financial services, government,
healthcare/pharmaceuticals, industrials/manufacturing, media/entertainment, retail/ecommerce, technology and telecommunications, among others. As of
April 30, 2022, our offerings have been deployed by over 90 of the Fortune 100 companies.
Our quarterly results reflect seasonality in the sale of our offerings. Historically, a pattern of increased license sales in the fourth fiscal quarter as a
result of industry buying patterns has positively impacted sales activity in that period, which can result in lower sequential revenue in the first fiscal quarter.
We expect some of this seasonality to continue in fiscal 2023 and beyond as license sales activity continues, however we expect the impact of this
seasonality to decrease over time as a higher percentage of our revenues come from cloud services. As we continue to expect seasonally higher bookings
and billings in the fiscal fourth quarter, with more of our revenue being recognized ratably there will also be a seasonal impact on our remaining
performance obligations and deferred revenue. Our gross margins and operating losses have been affected by these historical trends because the majority of
our expenses are relatively fixed in the short term. The timing of revenues in relation to our expense activity, which generally does not correlate directly
with revenues, has an impact on cost of revenues, research and development expense, sales and marketing expense and general and administrative expense
as a percentage of revenues in each fiscal quarter during the year. The majority of our expenses are personnel-related and include salaries, stock-based
compensation, benefits and incentive-based compensation plan expenses. As a result, we have not experienced significant seasonal fluctuations in the
timing of expenses from period to period. Although these seasonal factors are common in the technology industry, historical patterns should not be
considered a reliable indicator of our future sales activity or performance.
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Components of Operating Results
Revenues
Cloud services revenues. Cloud services allow customers to use hosted software over the contract period without taking possession of the
software. We recognize the revenues associated with our cloud services ratably, over the associated subscription term.
License revenues. License revenues consist of revenues from term licenses, and to a much lesser extent perpetual licenses, under which we
generally recognize the license fee portion of the arrangement upfront, assuming all revenue recognition criteria are satisfied. License revenues reflect the
revenues recognized from sales of licenses to new customers and additional licenses to existing customers, including sales from the renewal of term
licenses. Seasonal trends that contribute to increased sales activity in the fourth fiscal quarter often result in lower sequential revenues in the first fiscal
quarter, and we expect this trend to continue.
Maintenance and services revenues. Maintenance and services revenues consist of revenues from maintenance agreements and
professional services and training.
•

Maintenance revenues. When a term license is purchased, maintenance is bundled with the license for the term of the license period.
Customers with maintenance agreements are entitled to receive support and unspecified upgrades and enhancements when and if they become
available during the maintenance period. We recognize the revenues associated with maintenance agreements ratably, on a straight-line basis,
over the associated maintenance period. Maintenance revenues as a percentage of total revenues were 17% and 23% for the three months
ended April 30, 2022 and 2021, respectively.

•

Professional services and training revenues. We have a professional services organization focused on helping our customers deploy
our software in highly complex operational environments and train their personnel. Training and professional services have stated billing rates
per service hour or are provided on a subscription basis, accordingly, revenues are recognized as services are delivered or ratably over the
subscription period. We have experienced continued growth in our professional services revenues primarily due to the deployment of our
software with some customers that have large, highly complex IT environments.

Cost of Revenues
Cost of cloud services revenues. Cost of cloud services revenues includes salaries, benefits, stock-based compensation and related expenses
such as employer taxes for our cloud services organization, allocated overhead for depreciation of equipment, facilities and IT, amortization of acquired
intangible assets and third-party hosting fees. We recognize expenses related to our cloud services organizations as they are incurred.
Cost of license revenues. Cost of license revenues includes all direct costs to deliver our products, including salaries, benefits, stock-based
compensation and related expenses such as employer taxes, allocated overhead for facilities and IT and amortization of acquired intangible assets. We
recognize these expenses as they are incurred.
Cost of maintenance and services revenues. Cost of maintenance and services revenues includes salaries, benefits, stock-based
compensation and related expenses such as employer taxes for our maintenance and services organizations, third-party consulting services and allocated
overhead for depreciation of equipment, facilities and IT. We recognize expenses related to our maintenance and services organizations as they are incurred.
Operating Expenses
Our operating expenses are classified into three categories: research and development, sales and marketing and general and administrative. For
each category, the largest component is personnel costs, which include salaries, employee benefit costs, bonuses, commissions as applicable, stock-based
compensation and related expenses such as employer taxes. Operating expenses also include allocated overhead costs for depreciation of equipment,
facilities and IT. Allocated costs for facilities include costs for compensation of our facilities personnel, leasehold improvements and rent. Our allocated
costs for IT include
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costs for compensation of our IT personnel, costs associated with our IT infrastructure and software subscriptions. Operating expenses are generally
recognized as incurred.

Research and development. Research and development expenses primarily consist of personnel and facility-related costs attributable to our
research and development personnel. We have devoted our product development efforts primarily to enhancing the functionality and expanding the
capabilities of our software and services. We expect that our research and development expenses will continue to increase, in absolute dollars, as we
increase our research and development headcount to further strengthen and enhance our software and services and invest in the development of our
solutions and apps.
Sales and marketing. Sales and marketing expenses primarily consist of personnel and facility-related costs for our sales, marketing and
business development personnel, commissions earned by our sales personnel, and the cost of marketing and business development programs, including
advertising programs to promote our brand and awareness, demand generating activities and customer events. We expect that sales and marketing expenses
will continue to increase, in absolute dollars, as we continue to hire additional personnel and invest in marketing programs.
General and administrative. General and administrative expenses primarily consist of personnel and facility-related costs for our executive,
finance, legal, human resources and administrative personnel; our legal, accounting and other professional services fees; and other corporate expenses. We
anticipate continuing to incur additional expenses due to growing our operations, including higher legal, corporate insurance and accounting-related
expenses.
Interest and Other Income (Expense), Net
Interest and other income (expense), net consists primarily of interest expense related to our convertible senior notes, gain on extinguishment of
convertible senior notes, foreign exchange gains and losses, interest income on our investments and cash and cash equivalents balances and changes in the
fair value of forward exchange contracts.

Income Tax Provision (Benefit)
Our income tax provision (benefit) consists of federal, state and foreign income taxes. Because of our history of U.S. operating losses, we have
established a full valuation allowance on our U.S. deferred tax assets. We regularly assess the need for the valuation allowance. If we determine that an
adjustment is needed, we will record the necessary adjustment in the period that the determination is made.
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Results of Operations
The following table sets forth our results of operations for the periods presented and as a percentage of our total revenues for those periods. The
period-to-period comparison of financial results is not necessarily indicative of financial results to be achieved in future periods.

Condensed Consolidated Statements of Operations Data
Three Months Ended April 30,
(In thousands and as % of revenues)

2022

Revenues
Cloud services
License
Maintenance and services
Total revenues
Cost of revenues
Cloud services (1)
License (1)
Maintenance and services (1)
Total cost of revenues
Gross profit
Operating expenses
Research and development
Sales and marketing
General and administrative
Total operating expenses
Operating loss
Interest and other income (expense), net
Interest income
Interest expense
Other income (expense), net
Total interest and other income (expense), net
Loss before income taxes
Income tax provision

$

$

Net loss
_________________________
(1)

Calculated as a percentage of the associated revenues.
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322,929
185,811
165,341
674,081

2021

47.9 % $
27.6
24.5
100.0

193,958
143,281
164,812
502,051

38.6 %
28.5
32.8
100.0

119,521
1,463
81,172
202,156
471,925

37.0
0.8
49.1
30.0
70.0

88,085
4,290
79,531
171,906
330,145

45.4
3.0
48.3
34.2
65.8

255,691
395,213
112,708
763,612
(291,687)

37.9
58.6
16.7
113.3
(43.3)

247,198
356,108
162,186
765,492
(435,347)

49.2
70.9
32.3
152.5
(86.7)

1,372
(10,663)
10
(9,281)
(300,968)
3,354
(304,322)

0.2
(1.6)
—
(1.4)
(44.6)
0.5
(45.1)% $

379
(33,590)
(1,223)
(34,434)
(469,781)
1,220
(471,001)

0.1
(6.7)
(0.2)
(6.9)
(93.6)
0.2
(93.8)%
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Comparison of the Three Months Ended April 30, 2022 and 2021
Revenues
(Dollars in millions)

Three Months Ended April 30, 2022 and 2021
Total revenues increased $172.0 million, or 34.3%, primarily due to the following:
+
+

increase of $129.0 million, or 66.5%, in cloud services revenues
increase of $42.5 million, or 29.7%, in license revenues

Our transition to a cloud services delivery model has impacted, and it will continue to impact the timing of our recognition of revenue as an
increasing percentage of our sales becomes recognized ratably. The increase in cloud services revenues reflects the continued customer adoption of our
cloud services offerings. Our customers are increasingly purchasing our Splunk Cloud Platform service as it delivers the benefits of Splunk Enterprise,
while eliminating the need to purchase, deploy and manage infrastructure. The increase in license revenues is a result of increased license bookings in the
three months ended April 30, 2022, as compared to the three months ended April 30, 2021.

34

Table of Contents

Cost of Revenues and Gross Margin
(Dollars in millions)

Three Months Ended April 30, 2022 and 2021
Total cost of revenues increased $30.3 million, or 17.6%, primarily due to the increase in cloud services cost of revenues, as a result of our ongoing
transition to a cloud services delivery model.
Cloud services cost of revenues increased $31.4 million, or 35.7%, primarily due to the following:
+
+
+

increase of $22.3 million in third-party hosting fees to support our cloud services
increase of $3.9 million in third-party consulting services
increase of $3.5 million in salaries and benefits, including stock-based compensation expense as we increased headcount

Total gross margin increased primarily due to the continued shift of our revenue mix in favor of cloud services and the increase in related gross margin
attributable to further optimization of our cloud infrastructure.
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Operating Expenses
(Dollars in millions)

Research and Development Expense
Three Months Ended April 30, 2022 and 2021
Research and development expense increased $8.5 million, or 3.4%, primarily due to the following:
+

-

increase of $12.1 million in salaries and benefits, which includes a $7.8 million increase in stock-based compensation expense as we increased
headcount
decrease of $4.4 million in third-party hosting fees
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Sales and Marketing Expense
Three Months Ended April 30, 2022 and 2021
Sales and marketing expense increased $39.1 million, or 11.0%, primarily due to the following:
+

increase of $32.5 million in salaries and benefits, which includes a $17.6 million increase in stock-based compensation expense as we increased
headcount
+ increase of $6.4 million in travel-related expenses

General and Administrative Expense
Three Months Ended April 30, 2022 and 2021
General and administrative expense decreased $49.5 million, or (30.5)%, primarily due to the following:

- decrease of $54.9 million in facility exit costs primarily due to the recognition of a loss on the termination of a lease in San Jose, CA in the three
months ended April 30, 2021

- decrease of $2.6 million in third-party consulting services
+

increase of $10.1 million in salaries and benefits, which includes a $3.5 million increase in stock-based compensation expense as we increased
headcount

Interest and Other Income (Expense), net
Three Months Ended April 30,
(In thousands)

2022

Interest and other income (expense), net
Interest income
Interest expense
Other income (expense), net
Total interest and other income (expense), net

$

2021

1,372 $
(10,663)
10
(9,281) $

$

379
(33,590)
(1,223)
(34,434)

Three Months Ended April 30, 2022 and 2021
Interest and other income (expense), net reflects a net decrease in expense of $25.2 million, primarily due to a decrease in non-cash interest expense of
$25.6 million as a result of our adoption of ASU 2020-06 on February 1, 2022. Under ASU 2020-06, we are no longer required to record conversion
option-related debt discounts on our convertible senior notes, which were previously amortized as non-cash interest expense over the maturity of each of
the notes.

Income Tax Provision (Benefit)
Three Months Ended April 30,
(In thousands)

2022

Income tax provision (benefit)

$

2021

3,354

$

1,220

Three Months Ended April 30, 2022 and 2021
Our income tax provision is mostly comprised of foreign income taxes, and our effective tax rate differs from the U.S. statutory rate primarily due to the
valuation allowance recorded on our U.S. losses. Our interim period tax provisions will vary each quarter based on the amount of our annual expected tax
provision and how ratably we incur our forecasted income or loss during each quarterly period.
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Liquidity and Capital Resources
(In thousands)

April 30, 2022

Cash and cash equivalents
Investments, current
Investments, non-current

$

814,010
633,888
382,933

January 31, 2022

$

1,428,691
286,337
46,431

(In millions)

Our principal sources of liquidity are our cash and cash equivalents, investments and net accounts receivable. From time to time, we have also
issued convertible debt to supplement our working capital. As of April 30, 2022, we had $1.8 billion of cash, cash equivalents and investments of which
$392.6 million was held by foreign subsidiaries. We believe that these funds will be sufficient to meet our anticipated cash needs for at least the next
12 months.
We intend to continue to focus our capital expenditures for the remainder of fiscal 2023 to support the growth in our operations, including
acquisition-related activities. Our future capital requirements will depend on many factors including our growth rate, the timing and extent of spending to
support development efforts, the expansion of sales and marketing activities, the introduction of new and enhanced software and services offerings, the
investments in our office facilities and our systems infrastructure, the continuing market acceptance of our offerings and our planned investments,
particularly in our product development efforts or acquisitions of complementary businesses, applications or technologies.
Beginning in fiscal 2020, we shifted from generally invoicing our multi-year contracts upfront to invoicing on an annual basis. Accordingly, we
have seen the timing of our cash collections extend over a longer period of time than it has been historically.
In June 2021, our board of directors authorized and approved a stock repurchase program of up to $1.0 billion of our outstanding common stock.
During fiscal 2022, we repurchased 6.9 million shares of common stock with a total price of $1.0 billion, under trading plans complying with Rule 10b5-1
under the Exchange Act, at an average price of $145.23 per share. The repurchased shares are reflected as treasury stock on our condensed consolidated
balance sheets and statement of stockholders’ equity. The repurchase program was completed as of October 31, 2021.
In July 2021, we issued $1.0 billion aggregate principal amount of 0.75% Convertible Senior Notes due 2026 (the “2026 Notes”) with Silver Lake
Alpine, L.P., Silver Lake Alpine (Offshore Master), L.P. and Silver Lake Partners VI, L.P. as the purchasers. The 2026 Notes are general senior, unsecured
obligations of Splunk. The total proceeds from the issuance of the 2026 Notes was $981.7 million, net of issuance costs. In June 2020, we issued
$1.27 billion aggregate principal amount of 1.125% Convertible Senior Notes due 2027 (the “2027 Notes”), including the exercise in full by the initial
purchasers of the 2027 Notes of their option to purchase an additional $165.0 million principal amount of 2027 Notes. The 2027 Notes are general senior,
unsecured obligations of Splunk. The total proceeds from the issuance of the 2027 Notes was $1.25 billion, net of initial purchaser discounts and other
issuance costs. In connection with the issuance of the 2027 Notes, we entered into privately negotiated capped call transactions with certain counterparties
(the “2027 Capped Calls”). We used approximately $137.4 million of the net proceeds from the offering of the 2027 Notes to pay the cost of the 2027
Capped Calls and $691.6 million to repurchase, for cash, approximately $488.3 million aggregate principal amount of our outstanding 2023 Notes. In
September 2018, we issued $1.27 billion aggregate principal amount of 0.50% Convertible Senior Notes due 2023 (the “2023 Notes”) and $862.5 million
aggregate principal amount of 1.125% Convertible Senior Notes due 2025 (the “2025 Notes”). In connection with the issuance of the 2023 Notes and the
2025 Notes, we entered into privately negotiated capped call
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transactions with certain counterparties (the “2023 and 2025 Capped Calls”). The premiums paid for the purchase of the 2023 and 2025 Capped Calls were
$274.3 million. Refer to Note 7 “Convertible Senior Notes” of our accompanying Notes to Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report on 10-Q.
In the event that additional financing is required from outside sources, we may not be able to raise it on terms acceptable to us, if at all. If we are
unable to raise additional capital when desired, our business, operating results and financial condition could be adversely affected.

Operating Activities
Net cash provided by (used in) operating activities consists of our net loss adjusted for certain non-cash items and changes in operating assets and
liabilities during the year.
Three Months Ended April 30, 2022 and 2021
Net cash provided by operating activities was $143.3 million for the three months ended April 30, 2022 compared to net cash provided by operating
activities of $70.7 million in the prior year. The increase in net cash provided by operating activities was primarily due to higher cash collections from
customers relative to payments to vendors and employees.

Investing Activities
Three Months Ended April 30, 2022 and 2021
Net cash used in investing activities of $692.6 million during the three months ended April 30, 2022 primarily consisted of marketable securities purchases
of $681.7 million, net of maturities, purchases of strategic investments of $5.8 million, purchases of property and equipment of $3.2 million, and cash used
for the development of internal-use software of $2.4 million.
Net cash provided by investing activities of $63.8 million during the three months ended April 30, 2021 primarily consisted of maturities of marketable
securities of $67.5 million, net of purchases, offset by cash used for the development of internal-use software of $3.1 million.

Financing Activities
Three Months Ended April 30, 2022 and 2021
Net cash used in financing activities of $65.4 million during the three months ended April 30, 2022 primarily consisted of taxes paid related to the net share
settlement of equity awards of $66.4 million.
Net cash used in financing activities of $60.3 million during the three months ended April 30, 2021 primarily consisted of taxes paid related to the net share
settlement of equity awards of $60.8 million.

Contractual Obligations
Operating Lease Commitments and Contractual Obligations
There have been no significant changes to our contractual obligations and commitments discussed in our Annual Report on Form 10-K for the
year ended January 31, 2022 except for those disclosed in Note 3 “Commitments and Contingencies,” Note 4 “Leases” and Note 7 “Convertible Senior
Notes” of our accompanying Notes to Condensed Consolidated Financial Statements in Part I, Item 1, “Financial Information” of this Quarterly Report on
Form 10-Q.

Off-Balance Sheet Arrangements
During the three months ended April 30, 2022 and 2021, we did not have any relationships with unconsolidated organizations or financial
partnerships, such as structured finance or special purpose entities that have been established for the purpose of facilitating off-balance sheet arrangements
or other contractually narrow or limited purposes.

39

Table of Contents

Indemnification Arrangements
During the ordinary course of business, we may indemnify, hold harmless and agree to reimburse for losses suffered or incurred, our customers,
vendors and each of their affiliates for certain intellectual property infringement and other claims by third parties with respect to our offerings, in
connection with our commercial license arrangements or related to general business dealings with those parties.
As permitted under Delaware law, we have entered into indemnification agreements with our officers, directors and certain employees,
indemnifying them for certain events or occurrences in connection with their service as our officers or directors or those of our direct and indirect
subsidiaries.
Claims and reimbursements under indemnification arrangements have not been material to our condensed consolidated financial statements;
therefore, there is no accrual of such amounts as of April 30, 2022. We are unable to estimate the maximum potential impact of these indemnifications on
our future results of operations.

Critical Accounting Policies and Estimates
We prepare our condensed consolidated financial statements in accordance with generally accepted accounting principles in the United States. The
preparation of condensed consolidated financial statements also requires us to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues, costs and expenses and related disclosures. We base our estimates on historical experience and on various other assumptions that we
believe to be reasonable under the circumstances. Actual results could differ significantly from the estimates made by our management. To the extent that
there are differences between our estimates and actual results, our future financial statement presentation, financial condition, results of operations and cash
flows will be affected.

Recently Issued Accounting Pronouncements
For information with respect to recent accounting pronouncements and the impact of these pronouncements on our condensed consolidated
financial statements, refer to Note 1 “Description of the Business and Significant Accounting Policies” in our accompanying Notes to Condensed
Consolidated Financial Statements included in Part I of this Quarterly Report on Form 10-Q.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk
There have been no other material changes to our market risk exposures as compared to the market risk exposures described in our Annual Report
on Form 10-K for the fiscal year ended January 31, 2022, filed with the SEC on March 24, 2022.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, evaluated the effectiveness of our
disclosure controls and procedures as of April 30, 2022. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to the company’s management, including its principal executive and principal financial officers, as appropriate to allow
timely decisions regarding required disclosure. Based on the evaluation of our disclosure controls and procedures as of April 30, 2022, our Chief Executive
Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the reasonable assurance level.

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

Inherent Limitations on Effectiveness of Controls
Our management, including our Chief Executive Officer and Chief Financial Officer, believes that our disclosure controls and procedures and
internal control over financial reporting are designed to provide reasonable assurance of achieving their objectives and are effective at the reasonable
assurance level. However, our management does not expect that our disclosure controls and procedures or our internal control over financial reporting will
prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, have been detected. These inherent limitations include the realities that judgments in decision
making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual
acts of some persons, by collusion of two or more people or by management override of the controls. The design of any system of controls also is based in
part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance with
policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur
and not be detected.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings
The information set forth in Note 3 “Commitments and Contingencies─Legal Proceedings” in our accompanying Notes to Condensed
Consolidated Financial Statements is incorporated herein by reference.

Item 1A. Risk Factors
Risk Factor Summary
Our business is subject to numerous risks and uncertainties, including those highlighted in Part II, Item 1A titled “Risk Factors.” These risks
include, but are not limited to, the following:

Factors Related to Our Business and Results of Operations
• our business model transition from sales of licenses to the delivery of cloud services;
• fluctuations in our operating results from period to period;
• our organic and inorganic growth and the effectiveness of our controls, systems and procedures as we grow;
• our history of losses and the prospect of profitability;
• costly and continuous infrastructure investments required by our cloud services;
• our ability to attract and retain leadership and key personnel, particularly within our industry;
• expansion and integration related to past and future acquisitions;
• our ability to obtain capital on acceptable terms to support our growth;
• our ability to use our net operating losses and tax credits to offset future taxes; and
• liability related to past or future sales and use, value added, withholding or similar taxes.
Factors Related to the Economy and the Markets in which We Operate
• the impact of the COVID-19 pandemic on our business;
• intense competition from large and small providers and vendors in the markets in which we operate;
• market acceptance of our new and existing offerings and product enhancements;
• economic and political conditions and uncertainty, both domestically and internationally, including those specific to industries in which our
•

customers participate; and
governmental export and import controls related to operation in international markets.

Factors Related to Customers and Sales
• current and future customer demand, use case expansion and satisfaction;
• our reliance on customer purchases, renewals, upgrades and expansions of term licenses, agreements for cloud services and maintenance and
•
•
•
•
•

support agreements;
our evolving pricing models and their impacts on our customers’ purchases, renewals, upgrades and expansions;
the length of time, expense and unpredictability associated with our sales;
our international sales and operations;
dependency on and challenges related to sales to federal, state, local and foreign governments; and
customer dissatisfaction, data loss or corruption arising from incorrect or improper implementation or use of our products.

Factors Related to IT, Privacy and Data Security
• actual or perceived security breaches or incidents or unauthorized access to our customers’ data, our data or our cloud services;
• interruptions or performance problems associated with our technology and infrastructure, and reliance on SaaS technologies from third parties;
• actual or perceived errors, failures or bugs in our offerings, including when new offerings, versions or updates are released; and
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•

legal requirements, contractual obligations and industry standards related to security, data protection and privacy.

Factors Related to Intellectual Property and Other Proprietary Rights
• our ability to protect our trade secrets, trademarks, copyrights, patents, know-how, confidential information, proprietary methods and technologies
•
•
•

and other intellectual property and proprietary rights;
intellectual property rights claims by third parties that may be costly to defend, require us to pay significant damages or limit our ability to use
certain technologies;
maintenance, protection and enhancement of our brand; and
our use of “open source” software and related potential burdens, restrictions and litigation.

Factors Related to Reliance on Third Parties
• our reliance on third-party providers of cloud infrastructure services to deliver our offerings to users on our platform;
• our ability to maintain successful relationships with our partners, such as distributors and resellers, to license, provide professional services and
•
•

support our offerings;
our use of our community website, expansion of our developer network and support from third-party software developers; and
third-party advice and information that may not be accurate that is provided to others utilizing our community website and our products.

Factors Related to Our Securities
• our debt servicing obligations;
• our current and future indebtedness may limit our operating flexibility;
•

•
•
•
•

the dilutive impact of the conversion of the Notes;
the conditional conversion feature of the Notes;
the accounting method for convertible debt securities, such as the Notes, including accounting for liability and equity components of convertible
debt instruments that may be settled entirely or partially in cash;
counterparty risk related to the Capped Calls; and
the volatility of our common stock.

General Factors
• the impact of natural disasters, climate change and other events beyond our control on our business;
• tax liabilities related to federal, state, local and foreign taxes;
• changes in accounting pronouncements and other financial and nonfinancial reporting standards;
• the strain on resources and diversion of management attention caused by the requirements of being a public company and related complexities;
•

and
anti-takeover provisions in our charter, bylaws and afforded to us under Delaware law that may have the effect of delaying or preventing a change
of control or changes in our management.

Risk Factors
Our operations and financial results are subject to various risks and uncertainties including those described below. The risks and uncertainties
described below are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, also
may become important factors that affect us. If any of the following risks or others not specified below materialize, our business, financial condition and
results of operations could be materially adversely affected. In that case, the trading price of our common stock could decline.

Factors Related to Our Business and Results of Operations
If we fail to successfully manage our business model transition, our operating results could be negatively impacted.
Historically we generated a majority of our revenues from sales of licenses, whereby we generally recognize the license fee portion of the
arrangement upfront, assuming all revenue recognition criteria are satisfied. However, our revenue mix has shifted from sales of licenses to the delivery of
cloud services and we expect it will continue to shift in favor of cloud services. Our transition to a predominately cloud services delivery model has
impacted, and will continue to impact, our operating margins and revenue as an increasing percentage of our sales becomes recognized ratably. Our shift to
a cloud
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services delivery model depends on customer choice, and our ability to predict our revenue and margins in any particular period has been, and may
continue to be, limited. We have also shifted from generally invoicing our multi-year contracts upfront to invoicing on an annual basis. Accordingly, we
have seen the timing of our cash collections extend over a longer period of time with the transition to an annual billings model than it has historically.
Whether our business model transition will prove successful and will accomplish our business and financial objectives is subject to numerous uncertainties,
including but not limited to: customer demand, renewal and expansion rates, our ability to further develop and scale infrastructure, tax and accounting
implications, pricing, and our costs. In addition, the metrics we use to gauge the status of our business model transition, and evaluate and describe our
business, will continue to evolve over the course of this transition as significant trends emerge. If we do not successfully execute this transition, our
business and future operating results could be adversely affected.

Our operating results may fluctuate significantly and our past operating results may not be a good indication of future performance.
Our revenues, operating margins, cash flows and other operating results could vary significantly from period to period as a result of various
factors, many of which are outside of our control. Comparing our revenues and operating results on a period-to-period basis may not be meaningful, and
our past results should not be relied upon as an indication of our future performance. For example, we generally recognize license revenues upfront and
recognize revenues associated with our cloud services offerings ratably over the term of the agreement. At the beginning of each period, we cannot predict
the ratio of orders with revenues that will be recognized upfront and those with revenues that will be recognized ratably that we will enter into during the
quarter, due to the fact that our customers have the ability to choose between a term license and cloud subscription agreement. Our customers may choose
shorter duration term licenses ahead of migrating to cloud subscriptions and may choose shorter duration cloud subscriptions when transitioning from onpremises to cloud services. In addition, the size of our licenses and orders varies greatly and can result in fluctuations in our revenues and operating results.
A portion of revenue recognized in any given quarter is a result of ratably recognized agreements entered into during previous quarters, including
agreements for our cloud services offerings and maintenance and support agreements. Consequently, a decline in business from such ratably recognized
agreements in any quarter may not be reflected in our revenue results for that quarter. Any such decline, however, will negatively affect our revenues in
future quarters. Accordingly, the effect of downturns in sales and market acceptance of our offerings may not be fully reflected in our results of operations
until future periods.
We may not be able to accurately predict our future revenues or results of operations. For example, although our shift to a cloud services delivery
model generates recurring revenue and cash flows that are expected to be more predictable over time, we may not be able to accurately forecast our
revenue, cash flows and other financial results in the near term due to a number of variables, including the timing of our collection of cash, increased
annual invoicing, revenue mix, our customers’ rate of adoption of our cloud services model as compared to term licenses, contract durations, the extent and
continued impact of the COVID-19 pandemic on our business and overall economic environment and the timing of revenue recognition. We base our
current and future expense levels on our operating plans and sales forecasts, and our operating costs are expected to be relatively fixed in the short-term. As
a result, we may not be able to reduce our costs sufficiently to compensate for an unexpected shortfall in revenues, and even a small shortfall in revenues
could disproportionately and adversely affect our financial results for that quarter.
In addition to other risk factors described elsewhere in this “Risk Factors” section, factors that may cause our financial results to fluctuate from
quarter to quarter include:
• the impact of our business model transition on our revenue mix, which may impact our revenue, deferred revenue, remaining performance
obligations, gross margins and operating income;
• the timing of our sales during the quarter, particularly because a large portion of our sales occur toward the end of the quarter;
• the loss or delay of a few large transactions;
• changes in the mix of our revenues from sales of licenses to the delivery of cloud services as well as the duration;
• the mix of revenues attributable to larger transactions as opposed to smaller transactions and the impact that a few large transactions or a
change in mix may have on our overall financial results as well as the overall average selling price of our offerings;
• the renewal and usage rates of our customers;
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• changes in the competitive dynamics of our market;
• changes in customers’ budgets and in the timing of their purchasing decisions and in the length of sales cycles;
• changes in our pricing models and practices or those of our competitors;
• changes to our invoicing practices;
• customers delaying purchasing decisions in anticipation of new offerings or software enhancements by us or our competitors or for other
reasons;
• customer acceptance of and willingness to pay for new versions of our offerings or new solutions for specific product and end markets;
• our ability to successfully introduce and monetize new offerings and licensing and service models for our new offerings;
• network outages or actual or perceived security breaches or incidents;
• the availability and performance of our cloud services offerings, including Splunk Cloud Platform;
• our ability to control costs, including our operating expenses;
• changes in laws and regulations that impact our business;
• general economic and political conditions and uncertainty, both domestically and internationally, as well as economic and political conditions
and uncertainty specifically affecting industries in which our customers participate, including the impacts of the COVID-19 pandemic and the
war in Ukraine, which can adversely affect our customers’ ability or willingness to renew, upgrade, or expand their agreements, or delay
prospective customers’ purchasing decisions, or reduce the value of new contracts;
• the amount and timing of our stock-based compensation expenses;
• changes in accounting standards, particularly those related to revenue recognition and sales commissions;
• use of estimates, judgments and assumptions under current accounting standards;
• the timing of satisfying revenue recognition criteria;
• our ability to qualify and successfully compete for government contracts; and
• the collectability of receivables from customers and resellers, which may be hindered or delayed.
Many of these factors are outside our control, and the variability and unpredictability of such factors could result in our failing to meet or exceed
our financial expectations for a given period. We believe that quarter-to-quarter comparisons of our revenues, operating results and cash flows may not
necessarily be indicative of our future performance.

If we fail to effectively manage our growth, our business and operating results could be adversely affected.
Although our business has experienced significant growth, we cannot provide any assurance that our business will continue to grow at the same
rate or at all. We have experienced and expect to continue to experience growth in our headcount and operations, including from acquisitions, which has
placed and will continue to place significant demands on our management and our operational and financial systems and infrastructure. As of April 30,
2022, approximately 32% of our workforce had been employed by us for less than one year. As we continue to grow, we must effectively integrate, develop
and motivate a large number of new employees, while maintaining the effectiveness of our business execution and the beneficial aspects of our corporate
culture and values, the challenges of which may be exacerbated due to remote working conditions
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associated with the ongoing COVID-19 pandemic. In particular, we intend to continue to make direct and substantial investments to expand our research
and development, sales and marketing, and general and administrative organizations, as well as our international operations.
To effectively manage growth, we must continue to improve our operational, financial and management controls, and our reporting systems and
procedures by, among other things:
• improving our key business applications, processes and IT infrastructure to support our business needs and appropriately documenting such
systems and processes;
• enhancing information and communication systems to ensure that our employees and offices around the world are well-coordinated and can
effectively communicate with each other and our growing base of customers and partners; and
• enhancing our internal controls to ensure timely and accurate reporting of all of our operations and financial results.
These systems enhancements and improvements will require significant capital expenditures and allocation of valuable management and employee
resources. If we fail to implement these improvements effectively, our ability to manage our expected growth, ensure uninterrupted operation of key
business systems and comply with the rules and regulations that are applicable to public reporting companies will be impaired. Additionally, if we do not
effectively manage the growth of our business and operations, the quality of our offerings could suffer, which could negatively affect our brand, financial
results and overall business.

We have a history of losses, and we may not be profitable in the future.
We have incurred net losses in each year since our inception. As a result, we had an accumulated deficit of $3.81 billion at April 30, 2022.
Because our products and offerings, as well as the market for these products and offerings, continue to evolve, it is difficult for us to predict our future
operating results. We expect our operating expenses to increase over the next several years as we hire additional personnel, expand and improve the
effectiveness of our distribution channels, improve the performance and scalability of our technology architecture, and continue to develop features and
functionality for our offerings. In addition, as a public company, we have incurred and will continue to incur significant legal, accounting and other
operating expenses. If our revenues do not increase to offset these increases in our operating expenses, we may not be profitable in future periods. Our
historical revenue growth has been inconsistent and should not be considered indicative of our future performance, particularly as our business model
transitions. Further, in future periods, our revenue growth could slow, or our revenues could decline for a number of reasons, including slowing demand for
our offerings, increasing competition, a decrease in the growth of our overall market, changes in our mix of revenues, or our failure, for any reason, to
continue to capitalize on growth opportunities. Any failure by us to achieve, sustain or increase profitability on a consistent basis could cause the value of
our common stock to decline.

Our cloud services, including Splunk Cloud Platform, require costly and continual infrastructure investments, and if our transition to a
largely cloud-based business model is not successful, our business could be adversely affected.
A cloud-based model of software deployment is one in which a software provider typically licenses an application to customers for use as a
service on demand through web browser technologies. Delivering software under a cloud-based model results in higher costs and expenses when compared
to sales of licenses for similar functionality. In recent years, companies have begun to expect that key software, such as customer relationship management
and enterprise resource planning systems, be provided through a cloud-based model. Many of our offerings are now made available in the cloud as well as
on-premises. Customers can sign up for our cloud services offerings and avoid the need to provision, deploy and manage internal infrastructure. In order to
deliver our cloud services offerings via a largely cloud-based deployment, we have made and will continue to make capital investments and incur
substantial costs to implement and maintain this alternative business model. In addition, as we look to deliver new or different cloud services, we are
making significant technology investments to deliver new capabilities and advance our software to deliver cloud-native customer experiences. We expect
that over time the percentage of our revenue attributable to our cloud services offerings will continue to increase. If our cloud services, in particular Splunk
Cloud Platform, do not garner widespread market adoption, or there is a reduction in demand for cloud services caused by a lack of customer acceptance,
technological challenges, weakening economic or political conditions, security or privacy concerns, inability to properly manage such services, competing
technologies and products, decreases in corporate spending or
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otherwise, our financial results, business model and competitive position could suffer. If these investments do not yield the expected return, or we are
unable to decrease the cost of delivering our cloud services, our gross margins, overall financial results, business model and competitive position could
suffer. Transitioning to a largely cloud-based model also impacts the way we recognize revenues, which may affect our operating results and could have an
adverse effect on our business operations and financial results.
Even with these investments and costs, some customers may desire on-premises deployment of our offerings. Our cloud services offerings may
raise concerns among customers, including concerns regarding changes to pricing models, service availability, scalability, ability to use customer-developed
apps, information security of a cloud service and hosted data, and access to data while offline or once a subscription has expired. Market acceptance of our
cloud services offerings can be affected by a variety of factors, including but not limited to: security, reliability, performance, terms of service, support
terms, customer preference, community engagement, customer concerns with entrusting a third-party to store and manage their data, public concerns
regarding data privacy or data protection, and the enactment of restrictive laws or regulations in the affected jurisdictions. If we or other providers of cloud
services experience security incidents or breaches, loss of customer data, disruptions in delivery of services, network outages, disruptions in availability of
the internet, unauthorized access or other problems, the market for cloud services as a whole, including Splunk Cloud Platform, may be negatively affected.
Moreover, sales of Splunk Cloud Platform and other cloud services could displace sales of licenses. Alternatively, subscriptions to Splunk Cloud Platform
and other cloud services that exceed our expectations may unexpectedly increase our costs, lower our margins, lower our profits or increase our losses and
otherwise negatively affect our projected financial results.

If we are unable to attract and retain leadership and key personnel, our business could be adversely affected.
We depend on the continued contributions of our leadership, senior management and other key personnel, the loss of whom could adversely affect
our business. In March 2022, we announced the appointment of Gary Steele as our President and Chief Executive Officer, effective April 11, 2022. We also
announced the departure of Teresa Carlson, President and Chief Growth Officer, whose employment with the Company terminated on March 31, 2022.
These changes in our executive management team, and any future changes, resulting from the hiring or departure of executive officers, could disrupt our
business, and could impact our ability to preserve our culture, which could negatively affect our ability to recruit and retain personnel. If we are not
successful in managing the transition of Mr. Steele into his new role, it could be viewed negatively by our customers, employees or investors and could
have an adverse impact on our business. Further, these changes also increase our dependency on other members of our executive management team who
remain with us. If we lose the services of any member of the executive management team or any key personnel, we may not be able to locate a suitable or
qualified replacement, and we may incur additional expenses to recruit and train a replacement, which could severely disrupt our business and growth and
could be particularly disruptive in light of the recent leadership transition. There is intense competition for executive management and it may take an
extended period of time to find a candidate that meets our requirements if any of our executives depart unexpectedly. We do not maintain a key-person life
insurance policy on any of our officers or other employees.
Our future success also depends on our ability to identify, attract and retain highly skilled technical, managerial, finance and other personnel,
particularly in our sales and marketing, research and development, general and administrative, and professional service departments. There has been a
dramatic increase in workers leaving their positions throughout our industry that is being referred to as the “great resignation,” and the market to build,
retain and replace talent has become even more highly competitive. We face intense competition for qualified individuals from numerous software and
other technology companies. In this period of the "great resignation," we have faced and may continue to face higher employee turnover rates. We may
incur significant costs to attract and retain these qualified individuals, and we may lose new employees to our competitors or other technology companies
before we realize the benefit of our investment in recruiting and training them. As we move into new geographies, we will need to attract and recruit skilled
personnel in those areas. Further, our current and future office environments or flexible work policies may not meet the expectations of our employees or
prospective employees. If we are unable to attract and retain suitably qualified individuals who are capable of meeting our growing technical, operational
and managerial requirements, on a timely basis or at all, our business will be adversely affected.
We continue to be substantially dependent on our sales force to effectively execute our sales strategies to obtain new customers and to drive
additional use cases and adoption among our existing customers. We believe that there is significant competition for sales personnel with the skills and
technical knowledge that we require, and further, continuing or recurring restrictions placed on recruiting, training and retention by the ongoing COVID-19
pandemic may further exacerbate our efforts to expand our sales force. Our ability to achieve significant revenue growth will depend, in large part, on our
success in recruiting, training and retaining sufficient numbers of sales personnel to support our growth. Attrition rates have and may continue to increase.
In addition, as we continue to grow rapidly, a large percentage of our sales force is new to the company and our offerings. As our sales strategies evolve
and offerings expand, additional training for new hires and our existing team may be required for our sales force to successfully execute on those strategies.
We periodically adjust our sales organization and our compensation programs as part of our efforts to optimize our sales operations to grow revenue, drive
incremental growth and support our business model transition. If we have not structured our sales organization or compensation for our
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sales personnel in a way that properly supports our company’s objectives, or if we fail to make changes in a timely fashion or do not effectively manage
changes, our revenue growth could be adversely affected. Our growth creates additional challenges and risks with respect to attracting, integrating and
retaining qualified employees, particularly sales personnel. If we are unable to hire and train sufficient numbers of effective sales personnel, or the sales
personnel are not successful in obtaining new customers or increasing sales to our existing customer base, our business will be adversely affected. Our sales
and marketing expenses represent a significant percentage of our total expenses, and our business, results of operations, and financial condition may suffer
if our sales and marketing expenditures do not contribute to increasing revenue as we anticipate.
In addition, we rely upon equity compensation to help attract, motivate and retain our employees, executive officers and directors, and to align the
interests of our employees, executive officers and directors with our stockholders. Our 2012 Equity Incentive Plan, as amended (the “2012 Plan”), expired
in March 2022. In January 2022, our board of directors approved the 2022 Inducement Plan (the “Inducement Plan”) in accordance with Listing Rule
5635(c)(4) of the corporate governance rules of The Nasdaq Stock Market LLC, which became effective on April 1, 2022. The Inducement Plan may only
be used for grants to new employees and not for existing employees, executives, directors or consultants. Our board of directors has approved and proposed
to stockholders for approval at the 2022 annual meeting of stockholders, a new equity incentive plan, to replace the 2012 Plan. Failure to obtain stockholder
approval of the new equity incentive plan with a sufficient number of shares reserved for issuance under such plan, will place us at a competitive
disadvantage for hiring and retaining employees, officers and directors, and would significantly hinder or completely eliminate our ability to grant equity
awards to existing employees and existing and new directors, which could impede our ability to attract, motivate and retain employees, key executives or
directors, harm our growth, lead to possible increased cash spend and adversely affect our operating results. The number of shares covered by equity
awards that we have issued under our 2012 Plan prior to its termination, or may issue under the Inducement Plan, will be included in metrics such as burn
rate and overhang, used to measure the dilutive impact of our equity compensation on our stockholders, which could make our stockholders less likely to
approve a new equity incentive plan with the number of shares we need to attract, motivate and retain current and new employees. Volatility or lack of
performance in our stock price may also affect our ability to attract and retain our key employees. Many of our senior management personnel and other key
employees have become, or will soon become, vested in a substantial amount of stock, restricted stock units or stock options. Employees may be more
likely to leave us if the exercise prices of the options that they hold are significantly above the market price of our common stock or their restricted stock
units have declined in value relative to the value at the time they were granted, or conversely, if the shares they own or the shares underlying their vested
restricted stock units or options have significantly appreciated in value relative to the original purchase prices of the shares or the exercise prices of the
options. If we are unable to retain our employees, or if we need to increase our compensation expenses to retain our employees, our business, results of
operations, financial condition and cash flows would be adversely affected.

We have in the past made and may in the future make acquisitions that could prove difficult to integrate and/or adversely affect our
business operations and financial results.
From time to time, we may make acquisitions that could be material to our business, results of operations, financial condition and cash flows. For
example, in May 2021 we acquired TruSTAR, a cloud-native security company providing a data-centric intelligence platform. Our ability as an
organization to successfully acquire and integrate technologies or businesses is unproven. Acquisitions involve many risks, including the following:
• an acquisition may negatively affect our financial results because it may require us to incur charges or assume substantial debt or other
liabilities, may cause adverse tax consequences or unfavorable accounting treatment, may expose us to claims and disputes by third parties,
including intellectual property claims and disputes, or may not generate sufficient financial return to offset additional costs and expenses
related to the acquisition;
• we may incur potential goodwill impairment charges related to acquisitions;
• we may incur costs and experience potential difficulties associated with the requirement to test and assimilate the internal control processes of
the acquired business;
• we may encounter difficulties or unforeseen expenditures in integrating the business, technologies, infrastructure, products, personnel or
operations of any company that we acquire, particularly if key personnel of the acquired company decide not to work for us or if we are
unable to retain key personnel;
• we may not realize the expected benefits of the acquisition;
• an acquisition may disrupt our ongoing business, divert resources, increase our expenses and distract our management;
• an acquisition may result in a delay or reduction of customer purchases for both us and the company acquired due to customer uncertainty
about continuity and effectiveness of service from either company;
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• relationships with existing customers, vendors and distributors as business partners may be impacted as a result of us acquiring another
company or business that competes with or otherwise is incompatible with those existing relationships;
• our due diligence of an acquired company or business may not identify significant problems or liabilities, or we may underestimate the costs
and effects of identified liabilities;
• we may be exposed to litigation or other claims in connection with, or inheritance of claims or litigation risk as a result of, an acquisition,
including but not limited to claims from former employees, customers or other third parties, which may differ from or be more significant
than the risks our business faces;
• we may encounter difficulties in, or may be unable to, successfully sell any acquired products;
• an acquisition may involve the entry into geographic or business markets in which we have little or no prior experience or where competitors
have stronger market positions;
• an acquisition may require us to comply with additional laws and regulations, or to engage in substantial remediation efforts to cause the
acquired company to comply with applicable laws or regulations, or result in liabilities resulting from the acquired company’s failure to
comply with applicable laws or regulations;
• our use of cash to pay for an acquisition would limit other potential uses for our cash;
• if we incur debt to fund such acquisition, such debt may subject us to material restrictions on our ability to conduct our business as well as
financial maintenance covenants; and
• to the extent that we issue a significant amount of equity securities in connection with future acquisitions, existing stockholders may be
diluted and earnings per share may decrease.
The occurrence of any of these risks could have a material adverse effect on our business operations and financial results.

We may require additional capital to support business growth, and this capital might not be available on acceptable terms, if at all.
We intend to continue to make investments to support our business growth and may require additional funds to respond to business challenges,
including the need to develop new features or enhance our offerings, improve our operating infrastructure or acquire complementary businesses and
technologies. Accordingly, we have engaged in, and may need to engage in the future, in equity, equity-linked or debt financings to secure additional funds.
A significant disruption of global financial markets could further reduce our ability to access capital, which could negatively affect our ability to secure
these additional funds. If we raise additional funds through future issuances of equity or convertible debt securities, our existing stockholders could suffer
significant dilution, and any new equity securities we issue could have rights, preferences and privileges superior to those of holders of our common stock.
For example, if we elect to settle our conversion obligation under the Notes (as defined below) in shares of our common stock or a combination of cash and
shares of our common stock, the issuance of such common stock may dilute the ownership interests of our stockholders and sales in the public market
could adversely affect prevailing market prices. Any debt financing that we may secure in the future could involve restrictive covenants relating to our
capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities, including potential acquisitions, or otherwise reduce operational flexibility. We may not be able to obtain additional financing on
terms favorable to us, if at all. If we are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to
continue to support our business growth and to respond to business challenges could be significantly impaired, and our business may be adversely affected.

Our ability to use our net operating losses and tax credits to offset future taxable income and tax may be subject to certain limitations.
Our unused net operating losses (“NOLs”) and tax credits generally carry forward to offset future taxable income and tax. We record an asset for
these future tax benefits, with our U.S. federal and state tax benefits subject to a full valuation
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allowance. Federal, state and foreign taxing bodies often place limitations on NOLs and tax credit carryforward benefits. As a result, we may not be able to
utilize the NOL and tax credit assets reflected on our balance sheet, even if we attain profitability. Section 382 of the United States Internal Revenue Code
of 1986, as amended (the “Code”), is one such example of a limitation. A corporation that undergoes an “ownership change” within the meaning of Section
382 of the Code is subject to limitations on its ability to utilize its pre-change NOLs to offset future taxable income. Future changes in our stock ownership,
some of which may be outside of our control, could result in an ownership change under Section 382 of the Code. If our existing NOLs are subject to
limitations arising from an ownership change, our ability to utilize NOLs could be limited by Section 382 of the Code, and a certain amount of our prioryear NOLs could expire without benefit. Changes in the law may also impact our ability to use our NOL and tax credit carryforwards. For example, the
legislation commonly referred to as the Tax Cuts and Jobs Act of 2017, as modified by the Coronavirus Aid, Relief, and Economic Security Act, limited
federal NOL deductions to 80% of taxable income for NOLs incurred in tax years beginning after December 31, 2017. As a result of this limitation, we
may face a federal income tax liability even though we have unused NOL carry forwards.

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, value added,
withholding, or similar taxes, and we could be subject to liability with respect to past or future sales, which could adversely affect our
financial results.
We do not collect sales and use, value added, withholding, and similar taxes in all jurisdictions in which we have sales, based on our belief that
such taxes are not applicable. Certain jurisdictions in which we do not collect such taxes may successfully assert that such taxes are applicable or that our
presence in such jurisdictions is sufficient to require us to collect taxes and that could result in tax assessments, penalties, interest and requirements to
collect such taxes in the future. Such tax assessments, penalties, interest or future requirements to charge taxes to our customers may adversely affect our
financial results.

Factors Related to the Economy and the Markets in which We Operate
The extent to which the ongoing COVID-19 pandemic will continue to impact our business, results of operations and cash flows will
depend on future developments, which are highly uncertain and difficult to predict.
The COVID-19 pandemic has in the past affected, and may continue to affect, how we and our customers and partners are operating our
businesses, and the duration and extent to which this may continue to impact our business, results of operations and cash flows is uncertain. Related to this
uncertainty, certain customers in the past have, and may again in the future, decrease or delay their information technology spending, purchase shorter term
contracts or request payment concessions, any of which could result in decreased revenue and cash flows for us. We may experience customer losses,
including due to bankruptcy or our customers ceasing operations, which may result in an inability to collect receivables from these customers. A decline in
revenue or the collectability of our receivables would harm our business. In addition, the ongoing COVID-19 pandemic has in the past disrupted, and may
continue to disrupt, the operations of our customers and partners for an indefinite period of time, including as a result of changing public health
recommendations, travel restrictions and limitations, the duration, spread, and severity and potential recurrence of the virus and its variants, as well as the
efficacy of vaccines and vaccine distribution, and the timing and trajectory of the economic recovery, all of which could negatively impact our business and
results of operations, including cash flows. While the global economy is reopening in various parts of the world, some countries and locations are
reinstating lockdowns and other restrictions that make a recovery difficult to predict.
The nature and extent of the continued impact of the ongoing COVID-19 pandemic on our customers and our customers’ response to the ongoing
COVID-19 pandemic is difficult to assess or predict, and we may be unable to accurately forecast our revenues or financial results or other performance
metrics, especially given that the near and long term impact of the pandemic remains uncertain. Our actual results could be materially above or below our
forecasts, which could disappoint analysts and investors and/or cause our stock price to decline.
In light of the uncertain and fluid situation relating to the ongoing COVID-19 pandemic, and changing public health recommendations, we
continue to take precautionary measures intended to minimize the risk of the disease to our employees, our customers, and the communities in which we
operate, which could negatively impact our business. Although we continue to monitor the situation and will adjust our current policies as more
information and public health guidance become available, including progress made through vaccinations and changes due to additional variants,
precautionary measures that have been adopted could negatively affect our customer success efforts, employee productivity and retention, sales and
marketing efforts, delay and lengthen our sales cycles, or create operational or other challenges, including as a result of continuing or recurring travel
restrictions and limitations, any of which could harm our business and results of operations. Additionally, we have re-opened our offices and hold in-person
or hybrid meetings and events, on a voluntary basis, taking into consideration
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government restrictions and employee safety. But with many of our employees continuing to work remotely, we are at increased risk of cyber securityrelated breaches. We continue to take steps to monitor and enhance the security of our systems, IT infrastructure, networks, and data; however, the
unprecedented scale of remote work may require additional personnel and resources, which nevertheless cannot be guaranteed to fully safeguard all
systems, IT infrastructure networks, and data upon which we rely. The ongoing COVID-19 pandemic may also have long-term effects on the nature of the
office environment and remote working, which has and may continue to bring changes to our real estate lease assets.
It is not possible at this time to estimate the continued impact that the COVID-19 pandemic could have on our business, as the impact will depend
on future developments, including the duration, spread and severity of the virus and its variants, which are highly uncertain and cannot be predicted.
Furthermore, due to our shift to a cloud services delivery model, the effect of the COVID-19 pandemic may not be fully reflected in our results of
operations until future periods.
In September 2021, the Biden Administration announced its Path Out of the Pandemic: COVID-19 Action Plan. As part of that plan, the President
signed an Executive Order, and related guidance was published that, together, require certain COVID-19 precautions for federal contractors and their
subcontractors, including mandatory COVID-19 vaccines for employees (subject to medical and religious exemptions). In October 2021, we announced to
our U.S. employees that we would require all of our U.S. employees (subject to the exemptions described above) to be vaccinated by the Biden
Administration’s deadline. The Biden Administration’s vaccination requirement is currently stayed across the country as a result of preliminary injunctions
that have been entered into by a number of federal courts and our mandatory vaccine policy is similarly currently paused. We continue to evaluate the
potential impact of this Executive Order on our business. If the federal vaccine mandate moves forward, we may experience constraints on our workforce
and the workforce of our supply chain, which could require us to adapt our operations, and could have an adverse effect on our business.

We face intense competition in our markets, and we may be unable to compete effectively against our current and future competitors.
Although our offerings target the new and emerging market for cloud and software services that deliver real-time business insights from data, we
compete against a variety of large cloud service providers (“CSP”) and software vendors, as well as smaller specialized companies, open source projects
and custom development efforts, which provide solutions in the specific markets we address. Our principal competitors include:
• Cloud monitoring and APM/Observability vendors;
• Monitoring, troubleshooting, security and analytics services offered (embedded or add-ons) by major public CSPs;
• Legacy security, systems management and other IT vendors; and
• IT departments that undertake custom software development efforts to analyze and manage their operations data across their public and
private cloud landscapes.
The principal competitive factors in our markets include features, performance and support, scalability and flexibility, ease of deployment and use,
total cost of ownership and time to value. Some of our current and potential competitors have advantages over us, such as longer operating histories,
significantly greater financial, technical, marketing or other resources, stronger brand and business user recognition, larger intellectual property portfolios,
broader global distribution networks and presence and more developed networks of partners and skilled users. Further, competitors may be able to offer
products or functionality similar to ours at a more attractive price than we can, such as by integrating or bundling their software products with their other
product offerings. In addition, our industry is evolving rapidly and is becoming increasingly competitive. Larger and more established companies may
focus on delivering real-time business insights from data and could directly compete with us. For example, companies may commercialize open source
software in a manner that competes with our offerings or causes potential customers to believe that such products and our offerings perform the same
function. If companies move a greater proportion of their data and computational needs to the cloud, new competitors may emerge that offer services
comparable to ours or that are better suited for cloud-based data, and the demand for our offerings may decrease. Smaller companies could also launch new
products and services that we do not offer and that could gain market acceptance quickly.
In recent years, there have been significant acquisitions and consolidation by and among our competitors. We anticipate this trend of consolidation
will continue, which will present heightened competitive challenges to our business. In particular, consolidation in our industry increases the likelihood of
our competitors offering bundled or integrated products, and we believe that it may increase the competitive pressures we face with respect to our offerings.
If we are unable to differentiate our offerings from the integrated or bundled products of our competitors, such as by offering enhanced functionality,
performance or value, we may see decreased demand for those offerings, which would adversely affect our business operations,
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financial results and growth prospects. Further, it is possible that continued industry consolidation may impact customers’ perceptions of the viability of
smaller or even medium-sized software firms and consequently their willingness to use software solutions from such firms. Similarly, if customers seek to
concentrate their software license purchases in the product portfolios of a few large providers, we may be at a competitive disadvantage regardless of the
performance and features of our offerings. We believe that in order to remain competitive at the large enterprise level, we will need to develop and expand
relationships with CSPs, global system integrators and managed service providers that provide a broad range of products and services. If we are unable to
anticipate competitive challenges or compete effectively, our business operations and financial results could be materially and adversely affected.

If our new and existing offerings and product enhancements do not achieve sufficient market acceptance, our financial results and
competitive position will suffer.
Our business substantially depends on, and we expect our business to continue to substantially depend on, sales of licenses, maintenance and
services related to Splunk Enterprise and sales of subscriptions related to Splunk Cloud Platform and other cloud-based offerings. As such, the market
acceptance of these offerings is critical to our continued success. Demand for these offerings is affected by a number of factors beyond our control,
including continued market acceptance of these products by referenceable accounts for existing and new use cases, the timing of development and release
of new products by our competitors, technological change, and growth or contraction in our market and the economy in general. If we are unable to
continue to meet customer demands or to achieve more widespread market acceptance of these platform products, our business operations, financial results
and growth prospects will be materially and adversely affected.
We spend substantial amounts of time and money to research and develop or acquire new offerings and enhanced versions of our existing offerings
to incorporate additional features, improve functionality or other enhancements in order to meet our customers’ rapidly evolving demands. In addition, we
continue to invest in solutions that can be deployed on top of our platform to target specific use cases and to cultivate our community of application
developers and users. When we develop a new or enhanced version of an existing offering, we typically incur expenses and expend resources upfront to
market, promote and sell the new offering. Therefore, when we develop or acquire new or enhanced offerings, their introduction must achieve high levels
of market acceptance in order to justify the amount of our investment in developing and bringing them to market. If our recent product expansions and
offerings do not garner widespread market adoption and implementation, our financial results and competitive position could suffer.
Further, we may make changes to our offerings that our customers do not like, find useful or agree with. We may also discontinue certain features,
begin to charge for certain features that are currently free or increase fees for any of our features or usage of our offerings.
Our new and existing offerings or product enhancements and changes to our existing offerings could fail to attain sufficient market acceptance for
many reasons, including:
• our failure to predict market demand accurately in terms of product functionality and to supply offerings that meet this demand in a timely
fashion;
• real or perceived defects, errors or failures;
• negative publicity about their performance or effectiveness;
• delays in releasing to the market our new offerings or enhancements to our existing offerings to the market;
• release of cloud-based offerings that do not, or are perceived to not, fully meet customers’ security and compliance needs;
• introduction or anticipated introduction of competing products by our competitors;
• inability to scale and perform to meet customer demands;
• poor business conditions for our end-customers, causing them to delay IT purchases; and
• reluctance of customers to purchase products incorporating open source software.
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If our new or existing offerings or enhancements and changes do not achieve adequate acceptance in the market, our competitive position will be
impaired, and our revenue, business and financial results will be negatively impacted. The adverse effect on our financial results may be particularly acute
because of the significant research, development, marketing, sales and other expenses we will have incurred in connection with the new offerings or
enhancements.

Prolonged economic uncertainties or downturns could materially adversely affect our business.
Prolonged economic uncertainties or downturns could adversely affect our business operations or financial results. Negative conditions in the
general economy in either the United States or abroad, including conditions resulting from financial and credit market fluctuations, changes in economic
policy, inflation rate fluctuations, trade uncertainty, including changes in tariffs, sanctions, international treaties, and other trade restrictions, the occurrence
of a natural disaster, outbreaks of pandemic diseases such as COVID-19, political unrest and social strife, including acts of terrorism, armed conflicts, such
as the war in Ukraine, have caused and could continue to cause a decrease in corporate spending on enterprise software in general and negatively affect the
rate of growth of our business.
These conditions, including supply chain disruptions due to the war in Ukraine and any indirect effects, could make it extremely difficult for our
customers and us to forecast and plan future business activities accurately, and they could cause our customers to reevaluate their decision to purchase our
offerings, which could delay and lengthen our sales cycles or result in cancellations of planned purchases. Furthermore, during challenging economic times
our customers may face issues in gaining timely access to sufficient credit, which could result in an impairment of their ability to make timely payments to
us. If that were to occur, we may be required to increase our allowance for doubtful accounts, which would adversely affect our financial results.
We have a significant number of customers in the business services, energy, financial services, healthcare and pharmaceuticals, technology,
manufacturing, media and entertainment, online services, retail, telecommunications and travel and transportation industries. A substantial downturn in any
of these industries may cause firms to react to worsening conditions by reducing their capital expenditures in general or by specifically reducing their
spending on information technology. Customers in these industries may delay or cancel information technology projects or seek to lower their costs by
renegotiating vendor contracts. For example, the continued impact of the ongoing COVID-19 pandemic on the current economic environment has caused,
and may in the future cause, customers to request concessions including extended payment terms or better pricing. To the extent purchases of our offerings
are perceived by customers and potential customers to be discretionary, our revenues may be disproportionately affected by delays or reductions in general
information technology spending. Also, customers may choose to develop in-house software as an alternative to using our offerings. Moreover, competitors
may respond to market conditions by lowering prices and attempting to lure away our customers. In addition, the increased pace of consolidation in certain
industries may result in reduced overall spending on our offerings.
We cannot predict the timing, strength or duration of any economic slowdown, instability or recovery, generally or within any particular industry
or geography. If the economic conditions of the general economy or industries in which we operate worsen from present levels, our business operations and
financial results could be adversely affected.

We are subject to governmental export and import controls that could impair our ability to compete in international markets or subject us
to liability if we violate the controls.
Our offerings are subject to United States export controls, and we incorporate encryption technology into certain of our offerings. These
encryption offerings and the underlying technology may be exported outside of the United States only with the required export authorizations, including by
license.
Furthermore, our activities are subject to the U.S. economic sanctions laws and regulations that prohibit the shipment of certain products and
services without the required export authorizations or export to countries, governments, and persons targeted by U.S. sanctions. While we take precautions
to prevent our offerings from being exported in violation of these laws, including obtaining authorizations for our encryption offerings where appropriate,
implementing IP address blocking and screenings against U.S. Government and international lists of restricted and prohibited persons, we cannot guarantee
that the precautions we take will prevent violations of export control and sanctions laws. For example, downloads of our free software may have in the past
been made in potential violation of the export control and economic sanctions laws.
We also note that if our partners fail to obtain appropriate import, export or re-export licenses or permits, we may also be adversely affected,
through reputational harm as well as other negative consequences including government investigations and penalties. We presently incorporate export
control compliance requirements in our partner and customer agreements.
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Complying with export control and sanctions regulations for a particular sale may be time-consuming and may result in the delay or loss of sales
opportunities.
Violations of U.S. sanctions or export control laws can result in fines or penalties, including civil penalties of up to $300,000 or twice the value of
the transaction, whichever is greater, per violation. In the event of criminal knowing and willful violations of these laws, fines of up to $1 million per
violation and possible incarceration for responsible employees and managers could be imposed.
From time to time, as part of our acquisition activity, we have discovered a limited number of instances where certain activity raised concerns
about potential violations of U.S. sanctions or export control laws. For example, we previously discovered that the SaaS platform or product of an acquired
company was accessed (or attempted to be accessed) from IP addresses potentially located in embargoed countries. As a result, we have submitted and
may, in the future, submit voluntary disclosures with the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) to alert the agency to
these types of potential violations. If we (including the companies we acquire) are found to be in violation of U.S. economic sanctions or export control
laws, it could result in fines and penalties. We may also be adversely affected through other penalties, reputational harm, loss of access to certain markets or
otherwise.
Also, various countries, in addition to the United States, regulate the import and export of certain encryption and other technology, including
import and export permitting and licensing requirements, and have enacted laws that could limit our ability to distribute our offerings or could limit our
customers’ ability to implement our offerings in those countries. Changes in our offerings or future changes in export and import regulations may create
delays in the introduction of our offerings in international markets, prevent our customers with international operations from deploying our offerings
globally or, in some cases, prevent the export or import of our offerings to certain countries, governments, or persons altogether. Any change in export or
import regulations, economic sanctions or related legislation, including as a result of geopolitical developments following the war in Ukraine, or change in
the countries, governments, persons or technologies targeted by such regulations, could result in decreased use of our offerings by, or in our decreased
ability to export or sell our offerings to, existing or potential customers with international operations. Any decreased use of our offerings or limitation on
our ability to export or sell our offerings would likely adversely affect our business operations and financial results.

Factors Related to Customers and Sales
If customers do not expand their use of our offerings beyond the current predominant use cases, our ability to grow our business and
operating results may be adversely affected.
Most of our customers currently use our offerings to support application management, IT operations, security and compliance functions. Our
ability to grow our business depends in part on our ability to help enable current and future customers to increase their use of our offerings for their existing
use cases and expand their use of our offerings to additional use cases. If we fail to achieve market acceptance of our offerings for these applications, if we
fail to predict demand for product functionality or respond to such demand in a timely fashion, if our customers are not satisfied with our offerings, or if a
competitor establishes a more widely adopted solution for these applications, our ability to grow our business and financial results will be adversely
affected.

Our business and growth depend substantially on customers entering into, renewing, upgrading and expanding their term licenses,
agreements for cloud services and maintenance and support agreements with us. Any decline in our customer renewals, upgrades or
expansions could adversely affect our future operating results.
We typically enter into agreements for our license offerings, cloud services, and maintenance and support services, which customers have
discretion to renew or terminate at the end of the initial term. In order for us to improve our operating results, it is important that new customers enter into
renewable agreements, and our existing customers renew, upgrade and expand their agreements when the initial contract term expires. Our customers have
no obligation to renew, upgrade or expand their agreements with us after the terms have expired. Our customers’ renewal, upgrade and expansion rates may
decline or fluctuate as a result of a number of factors, including their satisfaction or dissatisfaction with our offerings, our pricing, the effects of general
economic conditions, competitive offerings or alterations or reductions in our customers’ spending levels. For example, the continued impact of the
ongoing COVID-19 pandemic on the current economic environment has caused, and may in the future cause, customers to request concessions such as
extended payment terms or better pricing or be unwilling to commit to long-term contracts. If our customers do not renew, upgrade or expand their
agreements with us or renew on terms less favorable to us, our revenues may decline.
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We employ multiple and evolving pricing models, which subject us to various pricing and licensing challenges that could make it difficult
for us to derive value from our customers and may adversely affect our operating results.
We employ multiple and evolving pricing models for our offerings. For example, we generally charge our customers for their use of Splunk
Enterprise based on either the estimated daily data indexing capacity or compute power consumed to support our customers’ workload. We are seeing an
increasing share of our business being based on workload pricing. In addition, Splunk Cloud Platform is generally priced based on either the volume of
data indexed per day including a fixed amount of data storage, or purchased infrastructure, data storage and bandwidth our customers require to support the
underlying workload, while Splunk SOAR and Splunk On-Call are priced by the number of seats, or events used for the products and suites are subscribed
based on the number of hosts. We offer term licensing options for license offerings and have some remaining perpetual licenses with existing customers,
which each have different payment schedules, and depending on the mix of such licenses and cloud subscriptions, our revenues or deferred revenues could
be adversely affected. Our pricing models may ultimately result in a higher total cost to our customers generally as data volumes or compute usage increase
over time, or may cause our customers to limit or decrease usage in order to stay within the limits of their existing licenses or cloud subscriptions, or lower
their costs, making it more difficult for us to compete in our markets or negatively impacting our financial results. As the amount of data and analytic needs
within our customers’ organizations grow, we face downward pressure from our customers regarding our pricing, which could adversely affect our
revenues and operating margins. In addition, our pricing models may allow competitors with different pricing models to attract customers unfamiliar or
uncomfortable with our pricing models, which would cause us to lose business or modify our pricing models, both of which could adversely affect our
revenues and operating margins. We have introduced and expect to continue to introduce variations to our pricing models, including but not limited to,
predictive pricing programs, workload-based pricing, entity-based pricing, “rapid adoption” packages and other pricing programs that provide broader
usage and cost predictability as well as tiered pricing based on deployment models, data source types, compute and storage units and customer
environments. Any change in pricing models bears inherent risks as it may provide customers a choice to go for the lower-cost option, therefore putting
renewal and customer lifetime value at risk. Although we believe that these pricing models and variations to these models will drive net new customers and
increase customer adoption, it is possible that they will not and may potentially cause customers to decline to purchase or renew licenses or cloud
subscriptions, or confuse customers and reduce their lifetime value, which could negatively impact our revenue, business and financial results.
Furthermore, while our offerings can measure and limit customer usage for the most part, we removed metered license enforcement via our
software under certain circumstances, and in other circumstances, such limitations may be improperly circumvented or otherwise bypassed by users. For
those offerings where we are not fully able to track usage, customers may be consuming over their licensed capacity, which may reduce our revenue
opportunities. Similarly, we provide our customers with an encrypted license key for enabling their use of our offerings. There is no guarantee that users of
our offerings will abide by the terms of these license limitations or encrypted license keys, and if they do not, we may not be able to capture the full value
for the use of our offerings. For example, our enterprise license is generally meant for our customers’ internal use only. If our internal use customers
improperly make our offerings available to their customers or other third parties, for example, through a cloud or managed service offering not authorized
by us, it may displace our end user sales. Additionally, if an internal use customer that has received a volume discount from us improperly makes available
our offerings to its end customers, we may experience price erosion and be unable to capture the appropriate value from those end customers.

Our sales cycle is long and unpredictable, particularly with respect to large customers, and our sales efforts require considerable time and
expense.
Our operating results may fluctuate, in part, because of the resource intensive nature of our sales efforts, the length and variability of the sales
cycle of our offerings and the short-term difficulty in adjusting our operating expenses. Our operating results depend in part on sales to large customers.
The length of our sales cycle, from initial evaluation to delivery of and payment for the software license, varies substantially from customer to customer.
This variation is due to numerous factors, including in the expansion of our offerings and new pricing models, as well as the potential for different buying
centers for the same offering. In addition, Splunk Cloud Platform has generated interest from our customers who are also considering purchasing and
deploying Splunk Enterprise on-premises. In some cases, our customers may wish to consider a combination of these offerings, potentially further slowing
our sales cycle. Our sales cycle can extend to more than a year for certain customers, particularly large customers. It is difficult to predict exactly when, or
even if, an existing customer will convert from a perpetual license to term license or to cloud services, we will make a sale with a potential customer, or a
user of a trial version of one of our offerings will upgrade to the paid version of that offering. As a result, large individual sales have, in some cases,
occurred in quarters subsequent to those we anticipated, or have not occurred at all. The loss or delay of one or more large transactions in a quarter could
impact our operating results for that quarter and any future quarters for which revenues from that transaction are

55

Table of Contents

lost or delayed. As a result of these factors, it is difficult for us to forecast our revenues accurately in any quarter. Because a substantial portion of our
expenses are relatively fixed in the short-term (subject to rising fixed costs in the longer term as discussed above), our operating results will suffer if
revenues fall below our expectations in a particular quarter.

Our international sales and operations subject us to additional risks and challenges that can adversely affect our business operations and
financial results.
During the three months ended April 30, 2022, we derived approximately 33% of our total revenues from customers outside the United States, and
we are continuing to expand our international operations as part of our growth strategy. This strategy requires us to recruit and retain qualified technical and
managerial employees, manage multiple remote locations performing complex software development projects and ensure intellectual property protection
outside of the U.S. Additionally, we currently have sales personnel and sales and support operations in the United States and certain countries around the
world. To the extent that we experience difficulties in recruiting, training, managing, or retaining non-U.S. staff, and specifically sales management and
sales personnel staff, we may experience difficulties in sales productivity in, or market penetration of, non-U.S. markets. Additionally, our sales
organization outside the United States is substantially smaller than our sales organization in the United States, and we rely heavily on our indirect sales
channel for non-U.S. sales. Our ability to convince customers to expand their use of our offerings or renew their agreements with us is directly correlated to
our direct engagement with the customer. To the extent we are unable to engage with non-U.S. customers effectively with our limited sales force,
professional services and support capacity or our indirect sales model, we may be unable to grow sales to new or existing customers to the same degree we
have experienced in the United States.
Our international operations subject us to a variety of risks and challenges, including:
• increased management, travel, infrastructure and legal compliance costs associated with having multiple international operations;
• reliance on partners, which may have different incentives or may sell competing products, as well as different approaches with respect to
compliance with laws and regulations, business practices and other day-to-day activities;
• longer payment cycles and difficulties in collecting accounts receivable or satisfying revenue recognition criteria, especially in emerging
markets;
• increased financial accounting and reporting burdens and complexities;
• general economic conditions in each country or region;
• political uncertainty and international conflicts around the world;
• compliance with multiple and changing foreign laws and regulations, including those governing employment, tax, privacy and data protection,
data transfer, data security, data residency, and industry-specific matters, and the risks and costs of non-compliance with such laws and
regulations;
• compliance with laws and regulations for foreign operations, including the United States Foreign Corrupt Practices Act, the United Kingdom
Bribery Act, import and export control laws, tariffs, trade barriers, economic sanctions and other regulatory or contractual limitations on our
ability to sell our offerings in certain foreign markets, and the risks and costs of non-compliance, including as a result of any changes in trade
relations, sanctioned parties or other restrictions;
• heightened risks of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements that may
impact financial results and result in restatements of financial statements and irregularities in financial statements;
• fluctuations in currency exchange rates and the related effect on our financial results;
• difficulties in repatriating or transferring funds from, or converting currencies in, certain countries;
• the need for localized software and licensing programs;
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• reduced protection for intellectual property rights in some countries and practical difficulties of enforcing intellectual property and contract
rights abroad; and
• natural disasters, diseases and pandemics, such as COVID-19, that may disproportionately affect areas in which we do business.
Recent geopolitical events may impact our operations and financial results. For example in December 2020, following a 2016 referendum in
which voters in the United Kingdom approved an exit from the European Union (the “EU”) (often referred to as “Brexit”), the United Kingdom left the EU.
The political and economic effects of Brexit are still uncertain and will depend, in part, on the Trade and Cooperation Agreement between the European
Union and the European Atomic Energy Community, and the United Kingdom of Great Britain and Northern Ireland, signed on December 30, 2020. The
departure of the United Kingdom from the EU may cause disruption to our business, including increased friction in our ability to deliver services across the
European Economic Area (“EEA”) and Switzerland, difficulty in recruiting EU nationals in the United Kingdom due to new immigration requirements, and
increased complexities in our relationships with existing and future customers, suppliers, and employees. For example, most of our sales to customers in
the EU are transacted through our subsidiary incorporated in the United Kingdom and at this time, we are unable to determine the long-term effects of this
arrangement. The economic and legal uncertainty caused by Brexit in the region and globally could also adversely affect the tax, operational, legal and
regulatory regimes to which our business is subject in ways we do not yet anticipate.
Any of these risks could adversely affect our international operations, reduce our international revenues or increase our operating costs, adversely
affecting our business operations, financial results and growth prospects.
In addition, compliance with laws and regulations applicable to our international operations increases our cost of doing business in foreign
jurisdictions. We may be unable to keep current with changes in foreign government requirements and laws as they change from time to time. Failure to
comply with these regulations could have adverse effects on our business. In many foreign countries, it is common for others to engage in business
practices that are prohibited by our internal policies and procedures or United States regulations applicable to us. In addition, although we have
implemented policies and procedures designed to ensure compliance with these laws and policies, there can be no assurance that all of our employees,
contractors, partners and agents will comply with these laws and policies. Violations of laws or key control policies by our employees, contractors, partners
or agents could result in delays in revenue recognition, financial reporting misstatements, fines, penalties, or the prohibition of the importation or
exportation of our offerings and could have a material adverse effect on our business operations and financial results.

Our sales to public sector customers are subject to a number of additional challenges and risks.
We derive a portion of our revenues from contracts with U.S. federal, state and local and foreign governments, and we believe that the success and
growth of our business will continue to depend on our successful procurement of government contracts. For our sales to these public sector customers, we
must comply with laws and regulations relating to the formation, administration and performance of contracts, which affect how our partners and how we
do business with governmental agencies. These laws and regulations provide public sector customers rights, many of which are not typically found in
commercial contracts. Such rights may include price protection, the accuracy of information provided to the government, compliance with procurement
integrity and government ethics, compliance with specified product certifications restrictions and pre-conditions for access to controlled or classified
information, compliance with supply chain requirements, labor regulations and supplier diversity policies, and other terms that are particular to public
sector customers. These laws and regulations may impose added costs on our business, and failure to comply with these or other applicable regulations and
requirements, including non-compliance in the past, could lead to bid protests, contract cure actions, contract actions grounded in fraud, claims for damages
or other relief, penalties, termination of contracts, loss of exclusive rights in our intellectual property, substantial audit or re-procurement costs and
temporary suspension or permanent debarment from government contracting. Any such damages, penalties, disruptions or limitations in our ability to do
business with the public sector could have a material adverse effect on our business operations and financial results.
In October 2019, Splunk Cloud Platform received authorization under the U.S. Federal Risk and Authorization Management Program
(“FedRAMP”) that allows U.S. federal government agencies and contractors to have greater integration with our platform if and when they transition to
cloud-based computing. Splunk achieved accreditation against the Protected Level under the Australian Information Security Registered Assessors
Program (IRAP) in June 2021. In September 2021, the U.S. Defense Information Systems Agency (DISA) granted Splunk Cloud Platform U.S. Department
of Defense (DoD) Impact Level 5 (IL5), which allows U.S. government agencies to use our platform for high sensitivity Controlled Unclassified
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Information (CUI). Maintaining FedRAMP, IRAP, IL5, and other such restricted cloud environments places an increased compliance burden upon us,
which may increase our internal costs to provide services to government agencies. If we cannot adequately comply with these compliance requirements and
the complexities of maintaining multiple programs, our growth could be adversely impacted, and we could incur significant liability and our reputation and
business could be harmed.
Factors that could impede our ability to maintain or increase the amount of revenues derived from government contracts, include:
• changes in fiscal or contracting policies;
• decreases in available government funding;
• ability to adapt to public sector budgetary cycles and funding authorizations, with funding reductions or delays having an adverse impact on
public sector demand for our products;
• changes in government procurement programs or applicable requirements;
• changes in government sanctions programs and related policies;
• the adoption of new laws or regulations or changes to existing laws or regulations;
• noncompliance with laws, contract provisions or government procurement or other applicable regulations, or the perception that any such
noncompliance has occurred or is likely;
• changes in the political environment and budgeting, including before or after a change of leadership within the government administration,
and any resulting uncertainty or changes in policy or priorities and resultant funding;
• ability to obtain or maintain the facility clearance required to perform on classified contracts for government customers, or to obtain or
maintain security clearances for our employees;
• changes to government certification requirements or approved product lists;
• ability to achieve or maintain one or more government certifications, including our existing FedRAMP and IL5 authorizations;
• ability to maintain products on key government acquisition contracts;
• an extended government shutdown or other potential delays or changes in the government appropriations or other funding authorization
processes including as a result of events such as war, incidents of terrorism, natural disasters, and public health concerns or epidemics, such as
the ongoing COVID-19 pandemic;
• changes in the duration of, and product expansion and offerings in, our contracts and subcontracts with government and prime contractor
customers;
• delays in the payment of our invoices by government or prime contractor payment offices; and
• bid protests by competitors
The occurrence of any of the foregoing could cause governments and governmental agencies to delay or refrain from purchasing licenses of our
offerings in the future or otherwise have an adverse effect on our business operations and financial results. To the extent that we become more reliant on
contracts with government entities, including foreign government entities, in the future, our exposure to such risks and challenges could increase, which in
turn could adversely impact our business.
We are closely monitoring the development of rules and guidance pursuant to various executive orders that may apply to us, including, for
example, pursuant to Executive Order 14028 for “critical software.” These developing rules and guidance may increase our compliance costs and delay
customer contract execution.

Incorrect or improper implementation or use of our software could result in customer dissatisfaction, customer data loss or corruption
and negatively affect our business, operations, financial results and growth prospects.
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Our software is deployed in a wide variety of technology environments. Increasingly, our software has been deployed in large scale, complex
technology environments, and we believe our future success will depend on our ability to increase sales of licenses for use in such deployments. We often
must assist our customers in achieving successful implementations for large, complex deployments. If we or our customers are unable to implement our
software successfully, including related to technologies that we have obtained through acquisitions, are unable to do so in a timely manner or if an improper
implementation or change in system configuration results in errors or loss of data, customer perceptions of our company may be impaired, our reputation
and brand may suffer, and customers may choose not to increase their use of our offerings. In addition, our software imposes server load and index storage
requirements for implementation. If our customers do not have the server load capacity or the storage capacity required, they may not be able to effectively
implement and use our software and, therefore, may not choose to increase their use of our offerings.
Our customers and third-party partners may need training in the proper use of and the variety of benefits that can be derived from our software to
maximize its potential. If our software is not implemented or used correctly or as intended, inadequate performance, errors, data loss or corruption may
result. Because our customers rely on our software and maintenance and support services to manage a wide range of operations, the incorrect or improper
implementation or use of our software, our failure to train customers on how to efficiently and effectively use our software, or our failure to provide
maintenance services to our customers, may result in negative publicity or legal claims against us. Also, as we continue to expand our customer base, any
failure by us to properly provide these services will likely result in lost opportunities for follow-on sales of our offerings.

Factors Related to IT, Privacy and Data Security
If we or our third-party service providers experience a security breach or incident or unauthorized parties otherwise obtain access to our
customers’ data, our data, or our cloud services, our offerings may be perceived as not being secure, our reputation may be harmed,
demand for our offerings may be reduced, and we may incur significant liabilities.
Our offerings involve the storage and transmission of data, and security breaches and incidents could result in unauthorized access to, or the loss,
destruction, misuse, disclosure, modification, corruption, or unavailability of, this information, litigation, indemnity obligations, fines, penalties and other
liability. We may become the target of cyber-attacks by third parties seeking unauthorized access to our data or our customers’ data or to disrupt our ability
to provide services. There is also a danger of industrial espionage, misuse, theft of information or assets (including source code), or damage to assets by
people who have gained access (authorized or unauthorized) to our facilities, systems or information. Because there are many different techniques used to
obtain unauthorized access to systems and data, and such techniques continue to evolve, we may be unable to anticipate attempted security breaches and
incidents and proactively implement adequate preventative measures. Additionally, with many of our employees continuing to work remotely due to the
ongoing COVID-19 pandemic, we face an increased risk of attempted security breaches and incidents. While we have taken steps to protect the confidential
information that we have access to, including confidential information we may obtain through our customer support services or customer usage of our
cloud services offerings, our security measures or those of our third-party service providers could be breached or otherwise fail to prevent unauthorized
access to or disclosure, modification, misuse, loss or destruction of such information. Computer malware, ransomware, cyber viruses, social engineering
(phishing attacks), denial of service or other attacks, employee theft or misuse and increasingly sophisticated network attacks have become more prevalent
in our industry, particularly against cloud services. The frequency and sophistication of these malicious attacks has increased, and it appears that cyber
crimes and cyber criminal networks, some of which may be state-supported, have been provided substantial resources and may target U.S. enterprises or
our customers and their use of our products. Furthermore, the risk of state-supported and geopolitical-related cyber attacks may increase in connection with
the war in Ukraine and any related political or economic responses and counter-responses. In the past, we have had to take corrective action against cyber
attackers to protect our cloud environment. In addition, we do not directly control content that customers store in our offerings. If customers use our
offerings for the transmission or storage of personal information or other sensitive types of information and our security measures are, or are believed to
have been breached or otherwise to have failed as a result of third-party action, employee error, malfeasance or otherwise, our reputation could be
damaged, our business may suffer, and we could incur significant liability.
We also process, store and transmit our own data as part of our business and operations. This data may include personal, confidential or
proprietary information. We make use of third-party technology and systems for a variety of reasons, including, without limitation, encryption and
authentication technology, employee email, communication with and content delivery to customers and prospects, back-office support, credit card
processing, human resources services, customer relationship management, enterprise risk planning and other functions. Although we have developed
systems and processes that
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are designed to protect our business and proprietary information and prevent data loss and other security breaches and incidents, and to reduce the impact
of a security breach or incident at a third-party vendor, such measures cannot provide absolute security. We may expend significant resources, adapt our
business activities and practices, or modify our operations or information technology in an effort to protect against security incidents and to mitigate,
detect, and remediate vulnerabilities. There can be no assurance that any security measures that we or our third-party service providers, including CSPs,
have implemented will be effective against current or future security threats, and we cannot guarantee that our systems and networks or those of our thirdparty service providers, including CSPs, have not been breached or otherwise compromised, or that they and any software in our or their supply chains do
not contain vulnerabilities or compromised trusted code that could result in a breach of or disruption to our systems and networks or the systems and
networks of third parties that support us and our services. Our ability to mitigate these risks may also be impacted by the acquisition of new companies,
requiring us to incorporate and secure different or more complex IT environments. While we maintain measures designed to protect the integrity,
confidentiality and security of our data and other data we maintain or otherwise process, our security measures or those of our third-party service providers
could fail and result in a compromise of our applications or unauthorized access to or disclosure, modification, misuse, loss, corruption, unavailability, or
destruction of such data.
Any security breach or other security incident impacting us or any of our third-party service providers, or the perception that one has occurred,
could result in a loss of customer confidence in the security of our offerings and damage to our brand, reputation, and market position, result in
unauthorized access to or disclosure, modification, misuse, loss, corruption, unavailability, or destruction of our data or our customers’ data, reduce the
demand for and negatively impact market acceptance of our offerings, disrupt normal business operations, require us to spend material resources to
investigate or correct the breach and to prevent future security breaches and incidents, expose us to legal claims and liabilities, including litigation,
regulatory investigations and enforcement actions, and indemnity obligations, and adversely affect our revenues and operating results. These risks may
increase as we continue to grow the number and scale of our cloud services offerings, and process, store, and transmit increasing amounts of data.
Additionally, we may need to expend significant financial and development resources to analyze, correct, eliminate, or work around errors or defects or to
eliminate or otherwise address vulnerabilities, and we and our third-party service providers may face difficulties or delays in identifying or otherwise
responding to any potential security breach or incident and otherwise providing services.
Third parties may also conduct attacks designed to deny customers access to our cloud services offerings. A significant disruption in access to, or
ability to use, our cloud services offerings could damage our reputation with current and potential customers, expose us to claims and liability, cause us to
lose customers, negatively impact market acceptance of our cloud services offerings or other offerings, or otherwise negatively affect our business.
The attack against SolarWinds, in which hackers inserted malware into a SolarWinds software update, highlights the growing risk from the
infection of trusted third-party software while it is under assembly, known as a supply chain attack. In addition to software supply chain attacks, third-party
vulnerabilities may impact our security posture. We have a threat and vulnerability management program to track, remediate and help mitigate
vulnerabilities in our IT environments. Nevertheless, the recent attack on on-premise Microsoft Exchange services and the Log4j vulnerability, which could
be exploited to allow unauthorized actors to execute code remotely, highlight the risk that third-party products and open-source software we use may
contain vulnerabilities that can be exploited by adversaries.
Further, if a high profile security breach, incident, or disruption occurs with respect to another cloud-based platform or service provider, our
customers and potential customers may lose trust in cloud-based offerings generally, which could adversely impact our ability to retain existing customers
or attract new ones, potentially causing a negative impact on our business.
We cannot be certain that our insurance coverage will be adequate for data security liabilities incurred and, will cover any indemnification claims
against us relating to any incident, that insurance will continue to be available to us on economically reasonable terms, or at all, or that any insurer will not
deny coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the
occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could
have a material adverse effect on our business, including our financial condition, operating results, and reputation.

Interruptions or performance problems associated with our technology and infrastructure, and our reliance on Software-as-a-Service
(“SaaS”) technologies from third parties, may adversely affect our business operations and financial results.
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Our continued growth depends in part on the ability of our existing and potential customers to use and access our cloud services offerings or our
website in order to download our software or encrypted access keys for our software within an acceptable amount of time. In addition, we rely heavily on
hosted SaaS technologies from third parties in order to operate critical functions of our business, including our cloud services offerings, enterprise resource
planning services and customer relationship management services. We have experienced and may in the future experience real or perceived website and
cloud service disruptions, storage failures, outages and other performance problems due to a variety of factors, including infrastructure changes, human or
software errors, capacity constraints due to an overwhelming number of users accessing our website and services simultaneously, and real or perceived
security risks, including unauthorized access to our systems or networks, software vulnerability exploits or cyber security, denial of service or ransomware
attacks. In some instances, we may not be able to identify the cause or causes of these website or service performance problems or provide an effective
remediation or patch within an acceptable period of time. It may become increasingly difficult to maintain and improve our website and service
performance, especially during peak usage times and as our offerings become more complex and our user traffic increases or where security exploits may
have no available patches or mitigations (“zero day” exploits). If our website or cloud services offerings are compromised or unavailable or if our users are
unable to download our software or encrypted access keys within a reasonable amount of time or at all, we could suffer damage to our reputation with
current and potential customers, be exposed to legal liability, and lose customers, all of which could negatively affect our business. We expect to continue
to make significant investments to maintain and improve website and service performance and to enable rapid releases of new features and apps for our
offerings. To the extent that we do not effectively address capacity constraints, upgrade our systems as needed and continually develop and secure our
technology and network architecture to accommodate actual and anticipated changes in technology and evolving security threats, our business and
operating results may be adversely affected.

Real or perceived errors, failures or bugs in our offerings could adversely affect our financial results and growth prospects.
Because our offerings are complex, undetected errors, failures or bugs may occur, especially when new offerings, versions or updates are released,
including related to technologies that we have obtained through acquisitions. Our software is often installed and used in large-scale computing
environments with different operating systems, system management software, and equipment and networking configurations, which may cause errors or
failures of our software or other aspects of the computing environment into which it is deployed. In addition, deployment of our software into complicated,
large-scale computing environments may expose undetected errors, failures or bugs in our software. Despite testing by us, errors, failures or bugs may not
be found in our offerings until they are released to our customers. In the past, we have discovered errors, failures and bugs in some of our offerings after
their introduction. Real or perceived errors, failures or bugs in our offerings could result in negative publicity, loss of or delay in market acceptance of our
offerings, loss of competitive position or claims by customers for losses sustained by them. In such an event, we may be required, or may choose, for
customer relations or other reasons, to expend additional resources in order to help correct the problem.
In addition, if an actual or perceived failure of our software occurs in a customer’s deployment or in our cloud services, regardless of whether the
failure is attributable to our software, the market perception of the effectiveness of our offerings could be adversely affected. Alleviating any of these
problems could require significant expenditures of our capital and other resources and could cause interruptions, delays or cessation of our licensing, which
could cause us to lose existing or potential customers and could adversely affect our financial results and growth prospects.

We are subject to a number of legal requirements, contractual obligations and industry standards regarding security, data protection, and
privacy, and any failure to comply with these requirements, obligations or standards could have an adverse effect on our reputation,
business, financial condition and operating results.
Data privacy and security have become significant issues in the United States and in many other countries where we have employees and
operations and where we offer licenses or cloud subscriptions to our offerings. The regulatory framework for data privacy and security issues worldwide is
rapidly evolving and is likely to remain uncertain for the foreseeable future. These obligations may be interpreted and applied inconsistently from one
jurisdiction to another and may conflict with one another, other regulatory requirements, industry standards, or our internal practices. The U.S. federal and
various state and foreign government bodies and agencies have adopted or are considering adopting laws and regulations limiting, or laws and regulations
regarding the collection, distribution, use, disclosure, storage, and security of certain types of information. For example, on January 1, 2020, the California
Consumer Privacy Act (“CCPA”) went into effect. The CCPA requires covered companies to provide new disclosures to California consumers, and afford
such consumers new abilities to opt-out of certain sales of personal information. Additionally, the California Privacy Rights Act (“CPRA”), which modifies
the CCPA, was approved by California voters in the November 3, 2020 election, creating obligations relating to consumer data beginning on January 1,
2022, with implementing regulations expected on or before July 1, 2022, and enforcement beginning July 1, 2023.
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Further, in March 2021, Virginia enacted the Virginia Consumer Data Protection Act (“CDPA”), which becomes effective on January 1, 2023, on June 8,
2021, Colorado enacted the Colorado Privacy Act (“CPA”), which takes effect on July 1, 2023, and in March 2022, Utah enacted the Utah Consumer
Privacy Act (“UCPA”), which takes effect on December 31, 2023. The CDPA, CPA, and UCPA share similarities with the CCPA, the CPRA, and
legislation proposed in other states. Aspects of the CCPA, CPRA, CDPA, CPA, and UCPA and their interpretation, remain unclear, and we cannot yet fully
predict the impact of these laws or regulations on our business or operations.
Internationally, virtually every jurisdiction in which we operate has established its own data security and privacy or data protection legal
framework with which we or our customers must comply. Laws and regulations in these jurisdictions apply broadly to the collection, use, storage,
disclosure and security of data that identifies or may be used to identify or locate an individual. These laws and regulations often are more restrictive than
those in the United States and are rapidly evolving. For example, the EU General Data Protection Regulation (“GDPR”) became effective on May 25,
2018, and, in addition to imposing stringent obligations relating to data protection and security, authorizes fines up to 4% of global annual revenue for some
violations. We relied in part upon the EU-U.S. Privacy Shield Framework developed by the U.S. Department of Commerce and the European Commission
and the Swiss-U.S. Privacy Shield Framework developed by the U.S. Department of Commerce and the Swiss Administration to provide U.S. companies
with a valid data transfer mechanism under EU and Swiss law to permit them to transfer personal data from the European Economic Area (“EEA”) and
Switzerland to the United States. On July 16, 2020, the Court of Justice of the European Union (“CJEU”) invalidated the EU-U.S. Privacy Shield,
concluding it did not provide adequate protection for personal data transferred to the U.S. On September 8, 2020, the Swiss Federal Data Protection and
Information Commissioner invalidated the Swiss-US Privacy Shield on similar grounds. In its July 16, 2020 opinion, the CJEU imposed additional
obligations on companies when relying on standard contractual clauses approved by the European Commission (“EU SCCs”) to transfer personal data. The
CJEU decision may result in European data protection regulators applying differing standards for, and requiring ad hoc verification of, transfers of personal
data from Europe to the U.S. On June 4, 2021, the European Commission published new EU SCCs that are required to be implemented. The United
Kingdom published new standard contractual clauses for use when transferring personal data outside of the United Kingdom (“UK SCCs”) that also are
required to be implemented. The revised EU SCCs and UK SCCs, recommendations and opinions of regulators, and other developments relating to crossborder data transfer, may require us to implement additional contractual and technical safeguards for any personal data transferred out of the EEA,
Switzerland, and the United Kingdom which may increase compliance and related costs, lead to increased regulatory scrutiny or liability, necessitate
additional contractual negotiations, and adversely impact our business, financial condition and operating results.
On February 23, 2022, the European Commission proposed new legislation, the Data Act, which imposes obligations related to access, sharing,
portability, and international transfer of non-personal data. The Council of the EU and EU Parliament will debate the draft Data Act, and, if adopted, the
earliest date of entry into force is in 2024. We expect to incur additional costs to comply with the requirements of the Data Act as it is finalized for
implementation.
The United Kingdom enacted a Data Protection Act in May 2018 that substantially implemented the GDPR, and has implemented legislation
referred to as the “UK GDPR” that generally provides for implementation of the GDPR in the United Kingdom. On June 28, 2021, the European
Commission announced a decision that the United Kingdom is an “adequate country” to which personal data could be exported from the EEA, but this
decision must be renewed and may face challenges in the future, creating uncertainty regarding transfers of personal data to the United Kingdom from the
EEA. Additionally, we cannot fully predict how the Data Protection Act, the UK GDPR, and other United Kingdom data protection laws or regulations
may develop in the medium to longer term nor the effects of divergent laws and guidance regarding how data transfers to and from the United Kingdom
will be regulated in the future. Our EMEA headquarters is in London, causing these areas of uncertainty with respect to United Kingdom data protection
law and cross-border personal data transfers to be particularly significant to our operations. Some countries also are considering or have enacted legislation
requiring local storage and processing of data, or similar requirements, which could increase the cost and complexity of delivering our services outside of
the United States.
Complying with the GDPR, CCPA, CPRA, CDPA, CPA, UCPA, or other laws, regulations, or other obligations relating to privacy, data protection,
data localization or security in the U.S. or other regions worldwide, including Australia’s Privacy Act, Canada’s Personal Information Protection and
Electronic Documents Act, and Japan’s Act on the Protection of Personal Information, may cause us to incur substantial operational costs or require us to
modify our data handling practices and policies, which may compromise our growth strategy, adversely affect our ability to acquire customers, and
otherwise adversely affect our business, financial condition and operating results. Further, any actual or alleged non-compliance could result in claims and
proceedings against us by governmental entities or others, could result in substantial fines or other liability, and may otherwise adversely impact our
business, financial condition and operating results and prevent us from offering certain services where we operate. Some statutory requirements, both in the
United States and abroad, such as the Health Insurance
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Portability and Accountability Act of 1996 and numerous state statutes, include obligations of companies to notify individuals of security breaches
involving certain types of personal information, which could result from breaches experienced by us or our service providers. Any actual or perceived
security breach or incident could impact our reputation, harm our customer confidence, hurt our sales and expansion into new markets or cause us to lose
existing customers, and could expose us to potential liability or require us to expend significant resources on data security and in responding to any such
actual or perceived breach or incident.
In addition to government regulation, self-regulatory standards, industry-specific regulation and other industry standards or requirements may
legally or contractually apply to us, be argued to apply to us, or we may elect to comply with, or to facilitate our customers’ compliance with, such
standards, regulations or requirements. Regulators in certain industries, such as financial services, have adopted and may in the future adopt regulations or
interpretive positions regarding the use of cloud computing and other outsourced services. For example, some financial services regulators have imposed
guidelines for use of cloud computing services that mandate specific controls or require financial services enterprises to obtain regulatory approval prior to
outsourcing certain functions. If we are unable to comply with these guidelines or controls, or if our customers are unable to obtain regulatory approval to
use our services where required, our business may be harmed. In addition, an inability to satisfy the standards of certain government agencies that our
customers may expect may have an adverse impact on our business and results. If in the future we are unable to achieve or maintain industry-specific
certifications or other requirements or standards relevant to our customers, it may harm our business and adversely affect our results. Furthermore, because
privacy, data protection and data security are critical competitive factors in our industry, we may make statements on our website, in marketing materials,
or in other settings about our data processing and data security measures and our compliance with, or our ability to facilitate our customers’ compliance
with, these standards. We also expect that laws, regulations, industry standards and other obligations relating to privacy, data protection and security will
continue to evolve worldwide, and that there will continue to be new, modified, and re-interpreted laws, regulations, standards, and other obligations in
these areas. We cannot yet determine the impact such future laws, regulations and standards, or amendments to or re-interpretations of, existing laws and
regulations, industry standards, or other obligations may have on our business. New laws, amendments to or re-interpretations of existing laws and
regulations, industry standards, and contractual and other obligations, in the U.S. or in multiple jurisdictions, may require us to incur additional costs and
restrict our business operations. Because the interpretation and application of laws, standards, contractual obligations and other obligations relating to
privacy and data protection are uncertain, these laws, standards, and contractual and other obligations may be interpreted and applied in a manner that is, or
is alleged to be, inconsistent with our data management practices, our policies or procedures, or the features of our offerings. If so, in addition to the
possibility of fines, lawsuits and other claims, we may find it necessary or appropriate to fundamentally change our business activities and practices,
including the establishment of localized data storage or other data processing operations, or modify or cease offering certain offerings either generally or in
certain geographic regions, any of which could have an adverse effect on our business. We may be unable to make such changes and modifications in a
commercially reasonable manner or at all, and our ability to develop new offerings and features could be limited. Furthermore, the costs of compliance
with, and other burdens imposed by, the laws, regulations, and policies that are applicable to the businesses of our customers may limit the use and
adoption of, and reduce the overall demand for, our offerings. Compliance with these regulations may also require us to devote greater resources to support
certain customers, which may increase costs and lengthen sales cycles. Any inability to adequately address privacy, data protection or security-related
concerns, even if unfounded, or to successfully negotiate privacy, data protection or security-related contractual terms with customers, or to comply with
applicable laws, regulations, standards, and other actual and alleged obligations relating to privacy, data protection, and security, could result in additional
cost and liability to us, damage our reputation, inhibit sales, slow our sales cycles, and adversely affect our business. Privacy and personal security
concerns, whether valid or not valid, may inhibit market adoption of our offerings, particularly in certain industries and foreign countries.

Factors Related to Intellectual Property and Other Proprietary Rights
Failure to protect our intellectual property rights could adversely affect our business and our brand.
Our success and ability to compete depends, in part, on our ability to protect our trade secrets, trademarks, copyrights, patents, know-how,
confidential information, proprietary methods and technologies and other intellectual property and proprietary rights, so that we can prevent others from
using our inventions, proprietary information and property. We generally rely on patent, copyright, trade secret and trademark laws, and confidentiality or
license agreements with our employees, consultants, vendors, customers, partners and others, and generally limit access to and distribution of our
proprietary information, in order to protect our intellectual property rights and maintain our competitive position. However, we cannot guarantee that the
steps we take to protect our intellectual property rights will be effective. For example, with many of our employees continuing to work remotely, we may
be unable to prevent theft or misappropriation of our intellectual property by departing employees.
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Our issued patents and any patents issued in the future may not provide us with any competitive advantages, and our patent applications may never
be granted. Additionally, the process of obtaining patent protection is expensive and time-consuming, and we may not be able to file and prosecute all
necessary or desirable patent applications, or we may not be able to do so at a reasonable cost or in a timely manner. Even if issued, there can be no
assurance that these patents will adequately protect our intellectual property, as the legal standards relating to the infringement, validity, enforceability and
scope of protection of patent and other intellectual property rights are complex and often uncertain. Any patents that are issued, and any of our other
intellectual property rights may be challenged by others and invalidated or narrowed through administrative process, litigation, or similar proceedings,
allowing other companies to develop offerings that compete with ours, which could adversely affect our competitive business position, business prospects
and financial condition. In addition, issuance of a patent does not guarantee that we have a right to practice the patented invention. We cannot be certain
that we were the first to use the inventions claimed in our issued patents or pending patent applications or otherwise used in our offerings, that we were the
first to file patent applications, or that third parties do not have blocking patents that could be used to prevent us from marketing or practicing our offerings
or technology. Effective patent, trademark, copyright and trade secret protection may not be available to us in every country in which our offerings are
available. The laws of some foreign countries may not be as protective of intellectual property rights as those in the United States (in particular, some
foreign jurisdictions do not permit patent protection for software, and even in the United States, this protection is limited), and mechanisms for enforcement
of intellectual property rights may be inadequate. We have filed for patents in the United States and in limited non-U.S. jurisdictions, but such protections
may not be available or adequate in all countries in which we operate or in which we seek to enforce our intellectual property rights, or may be difficult to
enforce in practice. For example, many foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third parties.
In addition, many countries limit the enforceability of patents against certain third parties, including government agencies or government contractors. In
these countries, patents may provide limited or no benefit. As we expand our international activities, our exposure to unauthorized copying and use of our
products and platform capabilities and proprietary information will likely increase. We are currently unable to measure the full extent of this unauthorized
use of our products, platform capabilities, software, and proprietary information. We believe, however, that such unauthorized use is and can be expected to
be a persistent problem that negatively impacts our revenue and financial results. Additional uncertainty may result from recent and future changes to
intellectual property legislation in the United States and other countries and from interpretations of the intellectual property laws of the United States and
other countries by applicable courts and agencies. Further, although we endeavor to enter into non-disclosure agreements with our employees, licensees and
others who may have access to confidential and proprietary information, we cannot assure that these agreements or other steps we have taken will prevent
unauthorized use, disclosure or reverse engineering of our technology.
Moreover, third parties may independently develop technologies or products that compete with ours, and we may be unable to prevent this
competition.
We might be required to spend significant resources to defend, monitor, and protect our intellectual property rights, such as by initiating claims or
litigation against third parties for infringement of our proprietary rights or to establish the validity of our proprietary rights. However, we may not prevail in
any lawsuits that we initiate, and the damages or other remedies awarded, if any, may not be adequate to compensate us for the harm suffered. Additionally,
we may provoke third parties to assert counterclaims against us. Any litigation, whether or not it is resolved in our favor, could result in significant expense
to us and divert the efforts of our technical and management personnel, which may adversely affect our business operations or financial results. For any of
these reasons, despite our efforts, we may be unable to prevent third parties from infringing upon or misappropriating our intellectual property. If we fail to
protect our intellectual property rights adequately, our competitors might gain access to our technology or use of our brand, and our business might be
adversely affected.

We have been, and may in the future be, subject to intellectual property rights claims by third parties, which are extremely costly to
defend, could require us to pay significant damages and could limit our ability to use certain technologies.
Companies in the software and technology industries, including some of our current and potential competitors, own large numbers of patents,
copyrights, trademarks and trade secrets and frequently enter into litigation based on allegations of infringement or other violations of intellectual property
rights. In addition, many of these companies have the capability to dedicate substantially greater resources to enforce their intellectual property rights and
to defend claims that may be brought against them. The litigation may involve patent holding companies or other adverse patent owners that have no
relevant product revenues and against which our patents may therefore provide little or no deterrence. From time-to-time, third parties, including certain of
these leading companies and non-practicing entities, have asserted and may assert patent, copyright, trademark or other intellectual property rights against
us, our partners, our technology partners or our customers. We have received, and may in the future receive, notices that claim we have misappropriated,
misused, or infringed other parties’ intellectual property
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rights, including those obtained through acquisitions of new technologies, and, to the extent we gain greater market visibility, we face a higher risk of being
the subject of intellectual property infringement claims, which is not uncommon with respect to the enterprise software market.
There may be third-party intellectual property rights, including issued or pending patents, that cover or claim to cover significant aspects of our
technologies or business methods. We may be exposed to increased risk of being the subject of intellectual property infringement claims as a result of
acquisitions, as, among other things, we have a lower level of visibility into the development process with respect to such technology or the care taken to
safeguard against infringement risks. Any intellectual property claims, with or without merit, could be very time-consuming, could be expensive to settle or
litigate and could divert our management’s attention and other resources. These claims could also subject us to significant liability for damages, potentially
including treble damages or enhanced statutory damages if we are found to have willfully infringed patents or copyrights. These claims could also result in
our having to stop using technology found to be in violation of a third-party’s rights. We might be required to seek a license for the intellectual property,
which may not be available on reasonable terms or at all. Even if a license were available, we could be required to pay significant royalties, which would
increase our operating expenses. As a result, we may be required to develop alternative non-infringing technology, which could require significant effort
and expense. If we cannot license or develop technology for any infringing aspect of our business, we would be forced to limit or stop sales of our offerings
and may be unable to compete effectively. Any of these results would adversely affect our business operations and financial results.

If we are not able to maintain and enhance our brand, our business and operating results may be adversely affected.
We believe that maintaining and enhancing the “Splunk” brand identity is critical to our relationships with current customers and partners and to
our ability to attract new customers and partners. The successful promotion of our brand will depend largely upon our marketing efforts, our ability to
continue to offer high-quality offerings and our ability to successfully differentiate our offerings from those of our competitors. In addition, independent
industry analysts often provide reviews of our offerings, as well as those of our competitors, and perception of our offerings in the marketplace may be
significantly influenced by these reviews. If these reviews are negative, or less positive as compared to those of our competitors’ products and services, our
brand may be adversely affected.
Moreover, it may be difficult to maintain and enhance our brand in connection with sales through partners. We have and will continue to incur a
substantial amount of expenditures in connection with our campaigns, and we anticipate that brand promotion expenditures will increase as our market
becomes more competitive and as we attempt to grow our business. To the extent that these activities yield increased revenues, these revenues may not
offset the increased expenses we incur. If we do not successfully maintain and enhance our brand, our business may not grow, we may have reduced pricing
power relative to competitors with stronger brands, and we could lose customers and partners, all of which would adversely affect our business operations
and financial results.

Our use of “open source” software could negatively affect our ability to sell our offerings and subject us to possible litigation, and our
participation in open source projects may impose unanticipated burdens or restrictions.
We use open source software in our offerings and business, including as incorporated into software we receive from third-party commercial
software vendors or technologies obtained through acquisitions, and expect to continue to use open source software in the future. Use of open source
software may entail greater risks than use of third-party commercial software. The terms of many open source licenses have not been interpreted by U.S.
courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market or
commercialize our products. We may face claims from others alleging breach of license requirements or infringement of intellectual property rights in what
we believe to be licensed open source software. In addition, under the terms of some open source licenses, under certain conditions, we could be required to
release our proprietary source code that was developed using, incorporating or linked with such open source software, or apply open source licenses to our
proprietary software, including authorizing further modification and redistribution. These claims or requirements, including any change to the applicable
license terms, could also result in litigation, require us to purchase a costly license, require us to devote additional research and development resources to
change our offerings, or require us to cease offering the implicated products unless and until we can find alternative tools or re-engineer them to avoid
infringement or release of our proprietary source code, any of which would have a negative effect on our business and operating results. In addition to risks
related to license requirements, usage of open source software can lead to greater risks than use of third-party commercial software, as open source
licensors generally do not provide updates, warranties, support, indemnities, assurances of title or controls on origin of the software, or other contractual
protections regarding
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infringement claims or the quality of the code. Likewise, some open source projects have known security and other vulnerabilities and architectural
instabilities, or are otherwise subject to security attacks due to their wide availability, and are provided on an “as-is” basis. Additionally, we, including
companies that we acquired, have intentionally made certain proprietary software available on an open source basis, both by contributing modifications
back to existing open source projects, and by making certain internally developed tools available pursuant to open source licenses, and we plan to continue
to do so in the future. While we have established procedures, including a review process for any such contributions, which is designed to protect any code
that may be competitively sensitive, we cannot guarantee that this process has always been applied consistently by us or by companies that we have
acquired, prior to the acquisition. Even when applied, because any software source code we contribute to open source projects is publicly available, our
ability to protect our intellectual property rights with respect to such software source code may be limited or lost entirely, and we may be unable to prevent
our competitors or others from using such contributed software source code for competitive purposes, or for commercial or other purposes beyond what we
intended. Many of these risks associated with usage of open source software could be difficult to eliminate or manage, and could, if not properly addressed,
negatively affect the performance of our offerings and our business.

Factors Related to Reliance on Third Parties
We increasingly rely on third-party providers of cloud infrastructure services to deliver our offerings to users on our platform, and any
disruption of or interference with our use of these services could adversely affect our business.
Our cloud services offerings, such as Splunk Cloud Platform , are hosted exclusively by our CSPs. We do not have control over the operations or
the facilities of CSPs that we use, and any changes in a Cloud Service Provider’s service levels, which may be less than 100%, may adversely affect our
ability to meet the commitments we make to our customers and their requirements. We currently offer a 100% uptime service level agreement (“SLA”) for
Splunk Cloud Platform. It may become increasingly difficult to maintain and improve our performance, especially during peak usage times, as the usage of
our offerings increases. If any of the services provided by the CSPs fail or become unavailable due to extended outages, interruptions or because they are
no longer available on commercially reasonable terms or prices, or if we are unable to deliver 100% uptime under our SLAs, our revenues could be
reduced, our reputation could be damaged, we could be exposed to legal liability, expenses could increase, our ability to manage our finances could be
interrupted and our processes for managing sales of our offerings and supporting our customers could be impaired until equivalent services, if available, are
identified, obtained and implemented, all of which could adversely affect our business, financial results and the usage of our offerings. If we are unable to
renew our agreements with our Cloud Service Providers on commercially reasonable terms, or our agreements are prematurely terminated, or we need to
add new CSPs to increase capacity and uptime, we could experience interruptions, downtime, delays, and additional expenses related to transferring to and
providing support for these new platforms. Our customers may require that we provide our cloud services offerings through Infrastructure-as-a-Service
(IaaS) Platforms that we do not offer, which could adversely affect our ability to attract new customers or maintain current customers, either of which could
negatively affect our financial condition.
Any of the above circumstances or events may harm our reputation and brand, reduce the availability or usage of our platform and impair our
ability to attract new users, any of which could adversely affect our business, financial condition and results of operations.

If we are unable to maintain successful relationships with our partners, and to help our partners enhance their ability to independently
sell and deploy our offerings, our business operations, financial results and growth prospects could be adversely affected.
In addition to our direct sales force, we use partners, such as distributors and resellers, to license, provide professional services and support our
offerings. Historically, we have relied on a limited number of such partners for a substantial portion of our total sales, particularly in the Europe, Middle
East and Africa (“EMEA”) and Asia Pacific (“APAC”) regions, and for sales to government agencies. For example, sales through our top two partners
represented 40% of our revenue in the three months ended April 30, 2022. We expect that sales through partners in all regions will continue to be a
significant portion of our revenues for the foreseeable future. As changes in our partner strategy are implemented, including potentially emphasizing
partner-sourced transactions, results from sales through our partners may be adversely affected.
Our agreements with our partners are generally non-exclusive, meaning our partners may offer customers the products of several different
companies, including products that compete with ours. If our partners do not effectively market and sell our offerings, choose to use greater efforts to
market and sell their own products or those of our competitors, or fail to meet the needs of our customers, our ability to grow our business and sell our
offerings may be adversely affected. Our partners may cease marketing our offerings with limited or no notice and with little or no penalty. The loss of a
substantial number of our
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partners or any of our key partners, our possible inability to replace them, or the failure to recruit additional partners could materially and adversely affect
our results of operations and could have an impact on the growth rate of our revenue as we work to obtain new partners or replacement relationships. In
addition, sales by partners are more likely than direct sales to involve collectability and compliance concerns, in particular sales by our partners in
developing markets, and accordingly, variations in the mix between revenues attributable to sales by partners and revenues attributable to direct sales may
result in fluctuations in our operating results.
As we are transitioning our business model, the manner in which we conduct business with and compensate our partners, as well as the business
demands placed upon our partners will likely change, requiring some of our historically effective partners to adapt their sales and marketing techniques to
sell cloud services and term licenses. Such changes may lead to shorter duration contracts, which require more frequent customer contact by, and different
business terms with, our partners. In some circumstances, new partners may be more effective in adapting to our new business model, particularly when
such partners have experience selling cloud services. Therefore, our expectations for our partners, and our rubric for evaluating compatible partners may
change, which may adversely impact our results of operations during the transition.
Our ability to achieve revenue growth in the future will depend in part on our success in maintaining successful relationships with our partners,
and to help our partners enhance their ability to independently sell and deploy our offerings. In order to achieve these objectives, we may be required to
adjust our incentives, pricing or discount programs for our partners, which could adversely affect our operating results. If we are unable to maintain our
relationships with these partners, or otherwise develop and expand our indirect distribution channel, our business, results of operations, financial condition
or cash flows could be adversely affected.

Our future performance depends in part on proper use of our community website, Splunkbase, expansion of our developer network, and
support from third-party software developers.
Our offerings enable third-party software developers to build apps on top of our platform. We operate a community website, Splunkbase, for
sharing these third-party apps, including add-ons and extensions. While we expect Splunkbase to support our sales and marketing efforts, it also presents
certain risks to our business, including:
• third-party developers may not continue developing or supporting the software apps that they share on Splunkbase;
• we cannot guarantee that if and as we change the architecture of our products and services, third-party developers will evolve their existing
software apps to be compatible or that they will participate in the creation of new apps utilizing the new architecture;
• as we migrate our on-premises based products to cloud-based services, third-party developers may not convert their apps to work in the cloud
environment or may not find our expanded developer network to be palatable for their cloud-based apps;
• we cannot provide any assurance that these apps meet the same quality and security standards that we apply to our own development efforts,
and, to the extent they contain bugs, defects or security vulnerabilities, they may create disruptions in our customers’ use of our offerings or
negatively affect our brand;
• we do not currently provide support for software apps developed by third-party software developers, and users may be left without support
and potentially disappointed by their experience of using our offerings if the third-party software developers do not provide appropriate
support for these apps;
• these third-party software developers may not possess the appropriate intellectual property rights to develop and share their apps or otherwise
may not have assessed legal and compliance risks related to distributing their apps;
• some of these apps are hosted in external sites for a fee and are not controlled or reviewed by us, which may lead to a negative experience by
customers that may impact our reputation; and
• some of these developers may use the insight they gain using our offerings and from documentation publicly available on our website to
develop competing products.
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Many of these risks are not within our control to prevent, and our brand may be damaged if these apps, add-ons or extensions do not perform to
our customers’ satisfaction and that dissatisfaction is attributed to us.

If poor advice or misinformation is spread through our community website, Splunk Answers, users of our offerings may experience
unsatisfactory results from using our offerings, which could adversely affect our reputation and our ability to grow our business.
We host Splunk Answers for sharing knowledge about how to perform certain functions with our offerings. Our users are increasingly turning to
Splunk Answers for support in connection with their use of our offerings. We do not review or test the information that non-Splunk employees post on
Splunk Answers to ensure its accuracy or efficacy in resolving technical issues. Therefore, we cannot ensure that all the information listed on Splunk
Answers is accurate or that it will not adversely affect the performance of our offerings. Furthermore, users who post such information on Splunk Answers
may not have adequate rights to the information to share it publicly, and we could be the subject of intellectual property claims based on our hosting of such
information. If poor advice or misinformation is spread among users of Splunk Answers, our customers or other users of our offerings may experience
unsatisfactory results from using our offerings, which could adversely affect our reputation and our ability to grow our business.

Factors Related to Our Securities
Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our business to pay our
substantial debt.
Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, including the $1.0 billion aggregate
principal amount of 0.75% Convertible Senior Notes due 2026 (the “2026 Notes”), $1.27 billion aggregate principal amount of 1.125% Convertible Senior
Notes due 2027 (the “2027 Notes”), $776.7 million aggregate principal amount of 0.50% Convertible Senior Notes due 2023 (the “2023 Notes”) and
$862.5 million aggregate principal amount of 1.125% Convertible Senior Notes due 2025 (the “2025 Notes” and collectively, the “Notes”) that we issued in
July 2021, June 2020 and September 2018, depends on our future performance, which is subject to economic, financial, competitive and other factors
beyond our control. Our business may not continue to generate cash flow from operations in the future sufficient to service our debt, including the Notes,
and make necessary capital expenditures. If we are unable to generate such cash flow, we may be required to adopt one or more alternatives, such as selling
assets, restructuring debt or issuing additional equity, equity-linked or debt instruments on terms that may be onerous or highly dilutive. Our ability to
refinance our indebtedness will depend on the capital markets and our financial condition at such time. If we are unable to engage in any of these activities
or engage in these activities on desirable terms, we may be unable to meet our debt obligations, including the Notes, which would materially and adversely
impact our business, financial condition and operating results.

Our current and future indebtedness, including the Notes, may limit our operating flexibility or otherwise affect our business.
Our existing and future indebtedness, including the Notes, could have important consequences to our stockholders and significant effects on our
business. For example, it could:
• make it more difficult for us to satisfy or refinance our debt obligations, including the Notes;
• require us to raise additional capital to refinance the Notes as they mature;
• increase our vulnerability to general adverse economic and industry conditions;
• require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital and other general corporate purposes;
• limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
• restrict us from exploiting business opportunities;
• place us at a competitive disadvantage compared to our competitors that have less indebtedness; and
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• limit our availability to borrow additional funds for working capital, capital expenditures, acquisitions, debt service requirements, execution
of our business strategy or other general purposes.
Any of the foregoing could have a material adverse effect on our business, results of operations or financial condition.

Conversion of the Notes may dilute the ownership interest of our stockholders or may otherwise depress the price of our common stock.
The conversion of some or all of the Notes may dilute the ownership interests of our stockholders. Upon conversion of the Notes, we have the
option to pay or deliver, as the case may be, cash, shares of our common stock, or a combination of cash and shares of our common stock; provided, in the
case of the 2026 Notes, a holder of an SL Note (as defined in the indenture governing the 2026 Notes) has the right to determine the settlement method for
any SL Note converted in connection with our delivery of a redemption notice. If we elect or, in the case of a conversion of the 2026 Notes in connection
with a Redemption Notice, are required, to settle our conversion obligation in shares of our common stock or a combination of cash and shares of our
common stock, any sales in the public market of our common stock issuable upon such conversion could adversely affect prevailing market prices of our
common stock. Holders of the Notes may hedge their positions in the Notes by entering into short positions with respect to the underlying common stock.
In addition, any anticipated conversion of the Notes into shares of our common stock could depress the price of our common stock.

The conditional conversion feature of the 2023 Notes, the 2025 Notes, or the 2027 Notes, if triggered, may adversely affect our financial
condition and operating results.
In the event the conditional conversion feature of the 2023 Notes, the 2025 Notes, or the 2027 Notes is triggered, holders of such Notes will be
entitled under the applicable indenture governing such Notes to convert their Notes at any time during specified periods at their option. There is no
conditional conversion feature with respect to the 2026 Notes, and holders of the 2026 Notes may elect to convert at any time. If one or more holders of a
series of Notes elect to convert such Notes, unless we elect to satisfy our conversion obligation by delivering solely shares of our common stock, we would
be required to settle a portion or all of our conversion obligation through the payment of cash, which could adversely affect our liquidity. In addition, in
certain circumstances, such as conversion by holders or redemption, we could be required under applicable accounting rules to reclassify all or a portion of
the outstanding principal of the relevant series of Notes as a current rather than long-term liability, which would result in a material reduction of our net
working capital.

We are subject to counterparty risk with respect to the Capped Calls.
In connection with the offerings of the 2023 Notes, the 2025 Notes and the 2027 Notes, we entered into privately negotiated capped call
transactions with certain counterparties (collectively, the “Capped Calls”). The counterparties to the Capped Calls are financial institutions, and we will be
subject to the risk that one or more of the counterparties may default, fail to perform or exercise their termination rights under the Capped Calls. Our
exposure to the credit risk of the counterparties will not be secured by any collateral. If a counterparty to the Capped Calls becomes subject to insolvency
proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at the time under such transaction. Our
exposure will depend on many factors but, generally, our exposure will increase if the market price or the volatility of our common stock increases. In
addition, upon a default, failure to perform or a termination of the Capped Calls by a counterparty, we may suffer more dilution than we currently anticipate
with respect to our common stock. We can provide no assurances as to the financial stability or viability of the counterparties.

Our stock price has been volatile, may continue to be volatile and may decline regardless of our financial performance.
The trading prices of the securities of technology companies have been highly volatile. The market price of our common stock has fluctuated
significantly and is likely to continue to fluctuate significantly or experience declines in the future. Your investment in our stock could lose some or all of
its value. Some of the factors, many of which are beyond our control, that could significantly affect the market price of our stock include:
• actual or anticipated fluctuations in our financial results;
• the financial projections we provide to the public, any changes in these projections or our failure to meet or exceed these projections;
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• the impact of our shift to a cloud services delivery model, as well as increased annual invoicing and decreased multi-year upfront invoicing,
which may impact our revenue, deferred revenue, cash collections, remaining performance obligations, gross margin and operating income;
• failure of securities analysts to initiate or maintain coverage of our company, changes in financial estimates by any securities analysts who
follow our company, or our failure to meet these estimates or the expectations of investors;
• ratings changes by any securities analysts who follow our company;
• changes in our stockholder base;
• announcements by us or our competitors of significant technical innovations, acquisitions, strategic partnerships, joint ventures or capital
commitments;
• changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in particular;
• price and volume fluctuations in certain categories of companies, such as high-growth or cloud companies, or the overall stock market,
including as a result of trends in the global economy;
• public health crises, such as the ongoing COVID-19 pandemic, and related measures by private industry and governments to protect the
public health;
• general economic and political conditions and uncertainty, both domestically and internationally, as well as economic and political conditions
and uncertainty specifically affecting industries in which our customers participate, including continued impacts from the ongoing COVID-19
pandemic and impacts from the war in Ukraine;
• any major change in our board of directors or management, including our recent CEO transition;
• lawsuits threatened or filed against us;
• actual or perceived security breaches or incidents; and
• other events or factors, including those resulting from war, incidents of terrorism or responses to these events.
In addition, the stock markets, and in particular the market on which our common stock is listed, have experienced extreme price and volume
fluctuations that have affected and continue to affect the market prices of equity securities of many technology companies. Stock prices of many technology
companies have fluctuated in a manner unrelated or disproportionate to the financial performance of those companies. In the past, following periods of
market volatility, securities class action litigation and stockholder derivative litigation have often been instituted. In December 2020, a putative class action
lawsuit was filed in the U.S. District Court for the Northern District of California against us, our former Chief Executive Officer and our Chief Financial
Officer alleging violations of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), for allegedly making materially false and misleading
statements regarding our financial guidance. On March 16, 2021, the Court appointed lead plaintiff and lead counsel in the case. On June 7, 2021, the lead
plaintiff filed an amended complaint which alleges that defendants made materially false and misleading statements regarding our marketing efforts, hiring
practices, and retention of personnel. In February, March, and April 2021, several derivative lawsuits related to the securities class action were filed. These
lawsuits could subject us to substantial costs, divert resources and the attention of management from our business and adversely affect our business, results
of operations, financial condition and cash flows. If we were to become involved in additional litigation in the future, it also could subject us to substantial
costs, divert resources and the attention of management from our business and adversely affect our business, results of operations, financial condition and
cash flows.

General Factors
Natural disasters, climate change and other events beyond our control could harm our business.
Our business operations are subject to interruption by natural disasters, flooding, fire, power shortages, pandemics such as the ongoing COVID-19
pandemic, terrorism, political unrest, telecommunications failure, vandalism, cyber-attacks,
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infrastructure disruptions, geopolitical instability, war, the effects of climate change and other events beyond our control. Although we maintain crisis
management and disaster response plans, such events could make it difficult or impossible for us to deliver our services to our customers, could decrease
demand for our services, and could cause us to incur substantial expense. Our insurance may not be sufficient to cover losses or additional expenses that we
may sustain. Our California corporate offices are located near major seismic faults. Significant recovery time could be required to resume operations and
our financial condition and operating results could be adversely affected in the event of a major earthquake or catastrophic event.
In addition, the long-term effects of climate change on the global economy and the technology industry in particular are unclear, however we
recognize that there are inherent climate related risks wherever business is conducted. Any of our primary locations may be vulnerable to the adverse
effects of climate change. For example, our California corporate offices have historically experienced, and are projected to continue to experience, physical
climate change risks, including drought and water scarcity, warmer temperatures, rising sea levels, wildfires and air quality impacts and power shut-offs
associated with wildfire prevention. Climate-related events, including the increasing frequency of extreme weather events and their impact on critical
infrastructure in the United States and elsewhere, have the potential to disrupt our business, our third-party suppliers, and/or the business of our customers,
and may cause us to experience higher attrition, losses and additional costs to maintain and resume operations. Transitional climate change risks may
subject us to increased regulations, reporting requirements, standards, or expectations regarding the environmental impacts of our business and untimely or
inaccurate disclosure could adversely affect our reputation, business or financial performance.

We could be subject to additional tax liabilities.
We are subject to federal, state and local taxes in the United States and numerous foreign jurisdictions. Significant judgment is required in
evaluating our tax positions and our worldwide provision for taxes as there are many activities and transactions for which the ultimate tax determination is
uncertain. The relevant taxing authorities may disagree with our determinations as to the income and expenses attributable to specific jurisdictions. If such
a disagreement were to occur, and our position is not sustained, we could be required to pay additional taxes, interest and penalties, which could result in
one-time tax charges, higher effective tax rates, reduced cash flows and lower overall profitability of our operations. At any given time, we are subject to
routine inquiries from taxing jurisdictions worldwide and are working to resolve these various routine questions and potential errors. Our financial
statements reflect our best judgment of needed reserves to cover known contingencies, but there can be no assurances on the final outcome of any tax
assessment. In addition, our tax obligations and effective tax rates could be adversely affected by changes in the relevant tax, accounting and other laws,
regulations, principles and interpretations, including those relating to income tax nexus, by our earnings being lower than anticipated in jurisdictions where
we have lower statutory rates and higher than anticipated in jurisdictions where we have higher statutory rates, by challenges to our intercompany
relationships and transfer pricing arrangements, by changes in foreign currency exchange rates, or by changes in the valuation of our deferred tax assets and
liabilities. Many countries and organizations such as the Organization for Economic Cooperation and Development are actively considering changes to
existing tax laws or have proposed or enacted new tax laws that could increase our tax liabilities in countries where we do business.

Changes in accounting pronouncements and other financial and nonfinancial reporting standards may negatively impact our financial
results.
Generally accepted accounting principles in the United States (“U.S. GAAP”) are subject to interpretation by the Financial Accounting Standards
Board (“FASB”), the SEC, and other various bodies formed to promulgate and interpret appropriate accounting principles. We regularly monitor our
compliance with applicable financial reporting standards and review new pronouncements and interpretations that are relevant to us. As a result of new
standards, changes to existing standards and changes in their interpretation, we may be required to change our accounting policies, to alter our operational
policies to implement new or enhance existing systems so that they reflect new or amended financial reporting standards, and to adjust our published
financial statements. Such changes may have an adverse effect on our business, financial position and operating results, or cause an adverse deviation from
our revenue and operating profit targets, which may negatively impact our financial results.
In addition, as we identify ESG topics for voluntary disclosure and work to align with the recommendations of the Financial Stability Board’s
Task Force on Climate-Related Financial Disclosures (“TCFD”), the Sustainability Accounting Standards Board (“SASB”), and our own ESG materiality
assessment, we have expanded and, in the future, may continue to expand our disclosures in these areas. Statements about our ESG initiatives and goals,
and progress against those goals, may be based on standards for measuring progress that are still developing, internal controls and processes that continue
to evolve, and assumptions that are subject to change in the future. If our ESG-related data, processing and reporting are incomplete or
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inaccurate, or if we fail to achieve progress on our metrics on a timely basis, or at all, our reputation, business, financial performance and growth could be
adversely affected.

The requirements of being a public company and a growing and increasingly complex organization may strain our resources, divert
management’s attention and affect our ability to attract and retain executive management and qualified board members.
We are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of The
Nasdaq Stock Market and other applicable securities rules and regulations. Compliance with these rules and regulations has increased and may continue to
increase our legal and financial compliance costs, making some activities more difficult, time-consuming or costly, and has increased and will continue to
increase demand on our systems and resources.
In addition, changing laws, regulations, standards and practices relating to corporate governance and public disclosure are creating uncertainty for
public companies, increasing legal and financial compliance costs and making some activities more time consuming. These laws, regulations, standards and
practices are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice may evolve over
time as regulatory and governing bodies provide new guidance or as market practices develop. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices.
From time to time, public companies are subject to campaigns by investors seeking to increase short-term stockholder value through actions such
as financial restructuring, increased debt, special dividends, stock repurchases, management changes or sales of assets or the entire company. If
stockholders attempt to effect such changes or acquire control over us, responding to such actions would be costly, time-consuming and disruptive, which
could adversely affect our results of operations, financial results and the value of our common stock. These factors could also make it more difficult for us
to attract and retain qualified employees, executive officers and members of our board of directors.

Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of our company more difficult,
limit attempts by our stockholders to replace or remove our current management and limit the market price of our common stock.
Provisions in our amended and restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or
preventing a change of control or changes in our management. Our amended and restated certificate of incorporation and amended and restated bylaws
include provisions that:
• authorize our board of directors to issue, without further action by the stockholders, shares of undesignated preferred stock with terms, rights
and preferences determined by our board of directors;
• require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not by written consent;
• specify that special meetings of our stockholders can be called only by our board of directors, the Chair of our board of directors, or our Chief
Executive Officer;
• establish an advance notice procedure for stockholder proposals to be brought before an annual meeting, including proposed nominations of
persons for election to our board of directors;
• establish that our board of directors is divided into three classes, Class I, Class II and Class III, with each class serving three-year staggered
terms;
• prohibit cumulative voting in the election of directors;
• provide that our directors may be removed only for cause;
• provide that vacancies on our board of directors may be filled only by a majority of directors then in office, even though less than a quorum;
and
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• require the approval of our board of directors or the holders of a super majority of our outstanding shares of capital stock to amend our
amended and restated bylaws and certain provisions of our amended and restated certificate of incorporation.
These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more
difficult for stockholders to replace members of our board of directors, which is responsible for appointing the members of our management. In addition,
because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally
prohibits a Delaware corporation from engaging in any of a broad range of business combinations with any “interested” stockholder for a period of three
years following the date on which the stockholder became an “interested” stockholder.

Item 6. Exhibits
The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this Quarterly Report.

73

Table of Contents

EXHIBIT
INDEX
Exhibit
Number

Description

10.1#

Employment Offer Letter between the Registrant and Gary Steele, dated as of February 28, 2022.

10.2#

Transition and Separation Agreement between the Registrant and Teresa Carlson, dated as of March 1, 2022.

10.3#

Transition and Separation Agreement between the Registrant and Doug Merritt, dated as of March 30, 2022.

10.4#

Form of RSU Agreement for 2022 Inducement Plan.

10.5#

Splunk Inc. Inducement Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 4.2 filed with the Registrant’s
Registration Statement on Form S-8 filed on April 11, 2022).

10.6#

Splunk Inc. Inducement Performance Stock Unit Award Agreement (incorporated by reference to Exhibit 4.3 filed with the
Registrant’s Registration Statement on Form S-8 filed on April 11, 2022).

31.1

Certification of Principal Executive Officer Required Under Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934,
as amended.

31.2

Certification of Principal Financial Officer Required Under Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934, as
amended.

32.1

Certification of Principal Executive Officer and Principal Financial Officer Required Under Rule 13a-14(b) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.C. §1350.

101.INS

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

101.SCH

Inline XBRL Taxonomy Schema Linkbase Document

101.CAL

Inline XBRL Taxonomy Calculation Linkbase Document

101.DEF

Inline XBRL Taxonomy Definition Linkbase Document

101.LAB

Inline XBRL Taxonomy Labels Linkbase Document

101.PRE

Inline XBRL Taxonomy Presentation Linkbase Document

104

Cover Page Interactive Data File - (formatted as Inline XBRL and contained in Exhibit 101)

#

Indicates management contract or compensatory plan

74

Table of Contents

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

Date: May 26, 2022

SPLUNK INC.

By:
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/s/ Jason Child
Jason Child
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Exhibit 10.1

270 Brannan Street
San Francisco, CA 94107

Via Electronic Mail
February 28, 2022
Gary Steele
c/o Splunk Inc.
270 Brannan Street
San Francisco, CA
Dear Gary:
On behalf of the Board of Directors (the “Board”) of Splunk Inc. (“Splunk” or the “Company”), I am thrilled and
delighted to offer you the position of President and Chief Executive Officer of the Company, reporting to the Board. In addition,
as of the Effective Date (as defined below), you will also become a member of the Board. Splunk has three classes of directors on
the Board, so only directors of a single class (Class I, II, or III) are recommended to the stockholders for election each year as
their three-year terms expire or vacancies are created. You will be a Class III director. The end of the current term of Splunk’s
Class III directors is June 2024. The start date for both of your new roles will be April 11, 2022 (the “Effective Date”). We are
very excited to have you join the team. Here are the terms of our proposed offer (the “Offer”):
1.
Annual Salary; Executive Bonus. Your gross base salary will be $900,000 per year, less applicable deductions
and withholdings, and paid in accordance with the Company’s standard payroll practices. In addition, you will be eligible to
participate in Splunk's Executive Bonus Plan beginning with the Executive Bonus Plan in effect for the Company’s 2023 fiscal
year. Your initial annualized target bonus will be 125% of your annual base salary. Your actual bonus amount will be based on
actual achievement of Company financial goal(s), as determined by the Compensation Committee of the Board (“Compensation
Committee”) and prorated as of the Effective Date. Under current practices (which may change in the future), you will be paid a
mid-fiscal-year bonus of up to 50% of your annualized target bonus, pro-rated for the time you have worked during the fiscal
year. Any mid-fiscal-year bonus will be based on the Company's forecasted annual achievement of the bonus plan’s performance
metrics as of the end of the fiscal second quarter. Your actual mid-fiscal-year bonus amount will be included in the calculation of
your annual bonus, meaning that your year-end bonus payment will be equal to your calculated annual bonus amount, less any
mid-fiscal-year bonus amount already paid for that fiscal year. The year-end bonus payment will be made in the nearest pay
period following the final approval date after the completion of the fiscal year and after the Compensation Committee's review
and approval of executive bonuses, but in no event later than two and a half months following the end of
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the Company’s fiscal year. Note that all payments to you will be made after applicable deductions and withholdings.
2.

Work Location. Your primary work location will be the Company’s San Francisco Bay Area, California offices.

3.
Signing Bonus. We are pleased to offer you a cash signing bonus in the amount of $8,000,000, less all applicable
deductions and withholdings. This bonus will be payable in a single lump sum approximately 30 days after the Effective Date. If
you voluntarily resign from employment with the Company other than for Good Reason, or if the Company terminates your
employment for Cause, in each case before the date that is 12 months from the Effective Date, you agree to reimburse the
Company for 100% of the cash signing bonus. If you voluntarily resign from employment with the Company other than for Good
Reason, or if the Company terminates your employment for Cause, in each case after the date that is 12 months from the
Effective Date and before the date that is 36 months from the Effective Date, you agree to reimburse the Company a portion of
the cash signing bonus on a prorated basis, with the amount to be reimbursed determined by (i) subtracting the number of whole
months of employment completed after the Effective Date from 36, (ii) dividing that difference by 36, and (iii) multiplying that
quotient by $8,000,000. By your signature on this offer letter, if you voluntarily resign other than for Good Reason before the
date that is 36 months from the Effective Date, or if the Company terminates your employment for Cause before the date that is
36 months from the Effective Date, you authorize the Company to withhold the entire cash signing bonus amount that is
repayable to the Company under this paragraph from all amounts otherwise due and payable to you on termination of
employment if, and as, permitted by applicable law. If any amount remains unpaid, you agree to promptly repay the Company the
remaining unpaid amount, in full. If your employment with the Company is terminated by the Company without Cause, you
resign your employment for Good Reason, you die or become Disabled, then no portion of the signing bonus will be subject to
repayment to the Company.
4.
Benefits. You will be eligible to participate in the healthcare, 401(k), employee stock purchase and other
employee benefit plans established for our employees and executives, subject to the eligibility criteria and other terms and
conditions for such plans. You will be eligible to receive healthcare benefits on your first day of active, full-time employment.
You will be entitled to 15 days of Personal Time-Off (PTO) annually, accrued on a semi-monthly basis in accordance with
Company policy.
5.
Equity. As an inducement material to you entering into employment with the Company, contingent on and
effective as of the Effective Date, you will be granted two equity grants with a total value of $30,000,000. The first grant will be
granted in Restricted Stock Units (“RSUs”) with a value of approximately $12,000,000, which will vest over approximately 4
years, with 25% of the RSUs vesting on or about March 10, 2023 and 1/16th of the RSUs vesting quarterly thereafter as will be
specified in your RSU agreement, so long as you remain employed by the Company through the
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relevant vesting date. The second equity grant will be in the form of Performance Stock Units (“PSUs”) with a target value of
approximately $18,000,000, which PSUs will performance vest pursuant to the terms that will be established by the
Compensation Committee for senior executives of the Company for the Company’s 2023 fiscal year PSU program, including
without limitation the relevant performance metrics and measurement periods, as well as vesting terms that will be set forth in
your PSU agreement. The PSUs, if earned, will vest over approximately 3 years with up to 33.33% of the target PSUs vesting on
or about each of March 10, 2023 and March 10, 2024, and the remainder vesting on or about March 10, 2025 as will be specified
in your PSU agreement, so long as you remain employed by the Company through the relevant vesting date. Each dollar amount
discussed in this section will be converted into a number of shares by dividing the dollar amount by the average closing stock
price for the 60 trading days ending the day before the grant date, rounded down to the nearest whole unit. In the event of a
Change in Control, the PSUs granted to you pursuant to this Section 5 of this Offer will be treated as follows: (x) the performance
goal(s) applicable to any such PSUs then outstanding will be measured, and such outstanding PSUs will correspondingly be
deemed performance-vested, as of the date of such Change in Control; (y) any such outstanding performance-vested PSUs will
immediately time-vest and become fully vested on the date of such Change in Control on a prorated basis (with proration based
on the number of whole months elapsed in the performance period corresponding to such PSUs through the date of such Change
in Control, divided by the number of whole months in such performance period); and (z) any such outstanding performancevested PSUs that do not time-vest pursuant to the preceding clause (y) will remain subject only to time-vesting conditions.
6.
Confidentiality. You agree not to disclose the existence of this Offer, its proposed terms or your joining the
Company to any third party prior to the public announcement of such by the Company, with the exception of disclosure to your
legal and financial advisors and current manager or employer, provided that each has agreed to maintain confidentiality. As an
employee of the Company, you will have access to confidential information of the Company and certain third parties and you
may, during the course of your employment, create inventions, improvements, designs, original works of authorship, computer
software programs, trade secrets and other matters that will be the sole and exclusive property of the Company. You hereby
irrevocably assign each such invention, work and matter to the Company. As a condition of employment, you are required to
comply with the terms of the Company’s “Employee Invention Assignment and Confidentiality Agreement,” which is attached
to this Offer. We wish to impress upon you that the Company does not want you to, and we hereby direct you not to, bring with
you or use on behalf of the Company, any confidential or proprietary material or information of any former employer or other
third party. In addition, you must not violate any other obligation you may have to any former employer or other third party.
During the period that you render services to the Company, you agree that you will not engage in any employment, business or
activity that is in any way competitive with the business or proposed business of the Company. You will disclose
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to the Company, in writing, any other employment, business or activity that you are currently associated with or participate in
that competes with the Company and that you become associated with during the period that you render services to the Company.
You will not assist any other person or organization in competing with the Company or in preparing to engage in competition
with the business or proposed business of the Company. By signing this Offer, you certify that your employment with the
Company will not violate any contractual or other legal obligation that would prohibit or limit you from performing your duties
to the Company.
7.
At-Will Employment. During your entire employment you will be an at-will employee of the Company, which
means the employment relationship can be terminated by either of us for any lawful reason or no reason, at any time, with or
without prior notice and with or without Cause (as defined below). Your participation in any equity or benefit program does not
assure you of continuing employment for any particular period of time. Any modification or change in your at-will employment
status may only occur by way of a written agreement signed by you and the Chair of the Board. Upon termination of your
employment as President and Chief Executive Officer of the Company for any reason, you will be deemed to have resigned from
all offices and board memberships, if any, then held with the Company or any of its affiliates, and, at the Company’s request, you
will execute such documents as are necessary or desirable to effectuate such resignations. You will not receive compensation for
your service as a member of the Board.
8.
Severance. You are eligible to receive the following severance benefits. All severance benefits will be subject to
applicable deductions and withholdings.

a.
Separation in Event of Termination Within the 6-Month Period Before or 18-Month Period
Following a Change in Control. In the event of your involuntary separation from employment with the Company by the
Company without Cause or by you for Good Reason (as defined below), in each case within the period six (6) months prior
through eighteen (18) months following a Change in Control (“Change in Control Period”), then, in addition to any accrued
compensation, and provided that you deliver to the Company a signed release of claims in favor of the Company substantially in
the form attached hereto as Exhibit A (“Release”), and satisfy all conditions to make the Release effective within sixty (60) days
following your separation from service, you shall be entitled to the benefits as set forth below:
i.
Lump sum payment equal to twenty-four (24) months of your then‑current base salary, plus an
amount equal to twenty-four (24) months of your annual target bonus as in effect in the fiscal year of termination, plus a pro-rated
portion of your annual target bonus for the fiscal year of termination based on the number of months employed during such year,
less any amounts already paid for such year, which payment will be made in no event later than two and a half months following
the end of the Company’s fiscal year in which your separation from employment occurs;
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ii.
Provided you timely elect to continue health coverage under COBRA, payment or reimbursement,
as applicable, for any monthly COBRA premiums applicable to you to maintain such continued coverage for the eighteen (18)
months following the month of your separation from service. If at the time you separate from service, it would result in a
Company excise tax, or otherwise violate applicable law, for the Company to pay, or reimburse, you for COBRA premiums, then
no such premiums will be paid or reimbursed and if doing so would not cause imposition of an excise tax or otherwise violate
applicable laws, you will be paid a single lump sum of $36,000, which payment will be made in no event later than two and a half
months following the end of the Company’s fiscal year in which your separation from employment occurs; and
iii.
Acceleration of vesting as to all then‑unvested shares or rights subject to all equity awards with
only time-based vesting (including earned but unvested performance-based awards), effective in no event later than two and a
half months following the end of the Company’s fiscal year in which your separation from employment occurs. Any unearned
PSUs will be treated in the manner outlined in the award agreement for each such PSU grant.
b.
Severance in Event of Termination Without Cause Outside the Change in Control Period. In the
event of your involuntary separation from employment with the Company by the Company without Cause not during the Change
in Control Period, then, in addition to any accrued compensation, and provided that you deliver to the Company a signed Release
and satisfy all conditions to make the Release effective within sixty (60) days following your separation from service, you shall
be entitled to benefits as set forth below:
i.
Lump sum payment equal to eighteen (18) months of your then‑current base salary, plus a pro-rated
portion of your annual target bonus for the year of termination based on the number of months employed during such year, less
any amounts already paid for such year, which payment will be made in no event later than two and a half months following the
end of the Company’s fiscal year in which your separation from employment occurs;
ii.
Provided you timely elect to continue health coverage under COBRA, payment or reimbursement,
as applicable, for any monthly COBRA premiums applicable to you to maintain such continued coverage for the twelve (12)
months following the month of your separation from service. If at the time you separate from service, it would result in a
Company excise tax, or otherwise violate applicable law, for the Company to pay, or reimburse, you for COBRA premiums, then
no such premiums will be paid or reimbursed and if doing so would not cause imposition of an excise tax or otherwise violate
applicable laws, you will be paid a single lump sum of $24,000, which payment will be made in no event later than two and a half
months following the end of the Company’s fiscal year in which your separation from employment occurs; and
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iii.
Acceleration of vesting as to the number of shares or rights subject to all equity awards with only
time-based vesting (including earned but unvested performance-based awards) as would have vested in the twelve (12) months
following your separation from service, effective in no event later than two and a half months following the end of the
Company’s fiscal year in which your separation from service occurs. Any unearned PSUs will be treated in the manner outlined
in the agreement for each such PSU grant.
9.

Section 409A Matters.

a.
For purposes of this Offer, no payment will be made to you upon termination of your employment unless
such termination constitutes a “separation from service” within the meaning of Section 409A of the Internal Revenue Code of
1986, as amended (the “Code”), and Section 1.409A-l(h) of the regulations promulgated thereunder.
b.
To the extent any payments to which you become entitled under this Offer, or any agreement or plan
referenced herein, in connection with your separation from service from the Company constitute deferred compensation subject
to Section 409A of the Code (the “Deferred Payments”), such payments will be paid on, or in the case of installments, will not
commence, until the sixtieth (60th) day following your separation from service, or if later, such time as required by Section 9(c).
Except as required by Section 9(c), any installment payments that would have been made to you during the sixty (60) day period
immediately following your separation from service but for the preceding sentence will be paid to you on or around the sixtieth
(60th) day following your separation from service and the remaining payments will be made as provided herein.
c.
If you are deemed at the time of such separation from service to be a “specified employee” under Section
409A of the Code, then any Deferred Payment(s) shall not be made or commence until the earliest of (i) the expiration of the six
(6)-month period measured from the date of your “separation from service” (as such term is at the time defined in Treasury
Regulations under Section 409A of the Code) with the Company or (ii) the date of your death following such separation from
service; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax treatment to you,
including (without limitation) the additional twenty percent (20%) tax for which you would otherwise be liable under Section
409A(a)(l)(B) of the Code in the absence of such deferral. Upon the expiration of the applicable deferral period, any payments
which would have otherwise been made during that period (whether in a single sum or in installments) in the absence of this
paragraph shall be paid to you or your beneficiary in one lump sum.
d.
To the extent any payments to which you become entitled under this Offer, or any agreement or plan
referenced herein, in connection with your separation from service from the Company constitute deferred compensation subject
to Section 409A of the Code, you and the Company may make changes to this Offer to
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avoid adverse tax consequences under Section 409A. Each payment and benefit payable hereunder is intended to constitute a
separate payment for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
10.

Parachute Payments.

a.
Reduction of Severance Benefits. Notwithstanding anything set forth herein to the contrary, if any payment
or benefit that you would receive from the Company or any other party whether in connection with the provisions herein or
otherwise (the “Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii)
but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment
will be equal to the Best Results Amount. The “Best Results Amount” will be either (x) the full amount of such Payment or (y)
such lesser amount as would result in no portion of the Payment being subject to the Excise Tax, whichever of the foregoing
amounts, taking into account the applicable federal, state and local employment taxes, income taxes and the Excise Tax, results in
your receipt, on an after-tax basis, of the greater amount notwithstanding that all or some portion of the Payment may be subject
to the Excise Tax. If a reduction in payments or benefits constituting parachute payments is necessary so that the Payment equals
the Best Results Amount, reduction will occur in the following order: reduction of cash payments; cancellation of accelerated
vesting of stock awards; and reduction of employee benefits. In the event that acceleration of vesting of stock award
compensation is to be reduced, such acceleration of vesting will be canceled in the reverse order of the date of grant of your
equity awards.
b.
Determination of Excise Tax Liability. The Company will select a professional services firm to make all of
the determinations required to be made under these paragraphs relating to parachute payments. The Company will request that
the firm provide detailed supporting calculations both to the Company and you prior to the date on which the event that triggers
the Payment occurs if administratively feasible, or subsequent to such date if events occur that result in parachute payments to
you at that time. For purposes of making the calculations required under these paragraphs relating to parachute payments, the
firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith
determinations concerning the application of the Code. The Company and you will furnish to the firm such information and
documents as the firm may reasonably request in order to make a determination under these paragraphs relating to parachute
payments. The Company will bear all costs the firm may reasonably incur in connection with any calculations contemplated by
these paragraphs relating to parachute payments. Any such determination by the firm will be binding upon the Company and you,
and the Company will have no liability to you for the determinations of the firm.
11.

Definitions.

a.
Cause. For purposes of this Offer, “Cause” means (i) your conviction of or plea of nolo contendere to a
felony or a crime involving moral turpitude
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which the Board believes has had or will have a detrimental effect on the Company’s reputation or business; (ii) your engaging in
an act of gross negligence or willful misconduct in the performance of your employment obligations and duties; (iii) your
committing an act of fraud against, material misconduct or willful misappropriation of property belonging to the Company; (iv)
your engaging in any other willful misconduct that has had or will have an adverse effect on the Company’s reputation or
business; or (v) your breach of the Employee Invention Assignment and Confidentiality Agreement or other unauthorized misuse
of the Company’s or a third party’s trade secrets or proprietary information.
Except for a failure, breach or refusal that, by its nature, cannot reasonably be expected to be cured, you shall have
20 days from the delivery of written notice by the Company within which to cure any acts constituting Cause; provided, that if
the Company reasonably expects irreparable injury from a delay of 20 days, the Company may give you notice of such shorter
period within which to cure as is reasonable under the circumstances, which may include the termination of your employment
without notice and with immediate effect. No action or inaction by you shall be deemed to be "willful" for purposes of this
Agreement unless such action or inaction is done or not done (as applicable) by you without a reasonable good faith belief that
such action or inaction (as applicable) was in the best interests of the Company. In addition, you shall not be terminated for Cause
as a result of following any specific direction of the Board or acting upon the advice of the Chief Legal Officer (or person of
similar import) of the Company.
b.
Change in Control. For purposes of this Offer “Change in Control” means (i) a sale, conveyance,
exchange or transfer (excluding any venture-backed or similar investments in the Company) in which any person or entity, other
than persons or entities who as of immediately prior to such sale, conveyance, exchange or transfer own securities in the
Company, either directly or indirectly, becomes the beneficial owner, directly or indirectly, of securities of the Company
representing fifty (50%) percent of the total voting power of all its then-outstanding voting securities; (ii) a merger or
consolidation of the Company in which its voting securities immediately prior to the merger or consolidation do not represent, or
are not converted into securities that represent, a majority of the voting power of all voting securities of the surviving entity
immediately after the merger or consolidation; or (iii) a sale of substantially all of the assets of the Company or a liquidation or
dissolution of the Company.
c.
Disabled. Disabled means you have suffered a total and permanent disability as defined in Section 22(e)(3)
of the Internal Revenue Code of 1986, as amended.
d.
Good Reason. For purposes of this Offer, “Good Reason” means any of the following taken without your
written consent and provided (a) the Company receives, within ninety (90) days following the occurrence of any of the events set
forth in clauses (i) through (iv) below, written notice from you specifying the specific basis for your belief that you are entitled to
terminate employment for Good
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Reason, (b) the Company fails to cure the event constituting Good Reason within thirty (30) days after receipt of such written
notice thereof, and (c) you terminate your employment within thirty (30) days following expiration of such cure period: (i) a
material change, adverse to you, in your position, title(s), office(s) or duties (including, without limitation, any requirement that
you report to any person(s) other than the Board or if following a Change in Control you are not the chief executive officer of a
publicly traded company that is the ultimate parent entity of the acquirer); (ii) an assignment of any significant duties to you that
are inconsistent with your positions or offices held under this Offer; (iii) a decrease in your then-current annual base salary by
more than 10% (other than in connection with a general decrease in the salary of all executives); or (iv) your relocation to a
facility or a location more than thirty (30) miles from your residence.
12.
Authorization to Work. As required by law, this offer of employment is contingent upon your providing legal
proof of your identity and authorization to work in the United States within three (3) business days of starting your employment.
13.
Policies. You acknowledge that you have read and will comply with all Company policies, guidelines and
processes in effect throughout your employment, including but not limited to the Company Code of Business Conduct and Ethics,
Insider Trading Policy, Anticorruption Compliance Policy and Guidelines, and U.S. Export Control Compliance Policy
Statement. You acknowledge that the Company may implement, modify or revoke Company policies, guidelines and processes
from time to time, and you agree to read and comply with each then-current policy, guideline and/or process.
14.

Arbitration.

a.
Informal Resolution/Mediation. In the event of any dispute or claim in any way relating to or arising out
of your recruitment by the Company, your employment with the Company, or your separation from the Company, you and
Splunk agree to initially attempt to resolve the issue informally or with the assistance of a neutral, outside mediator. If any
dispute or claim cannot be resolved by these means, and except as specifically listed below, the sole and exclusive means for final
dispute or claim resolution is through final and binding arbitration, as more fully described in the Arbitration provision. You may
choose to opt out of arbitration; please see the last paragraph below in this Arbitration provision, to understand what you need to
do to opt out.
b.
Arbitration. In consideration of your employment with the Company, its promise to arbitrate all
employment-related disputes, and your receipt of the compensation, pay raises, and other benefits paid to you by the Company, at
present and in the future, you agree that any and all controversies, claims, or disputes with anyone (including the Company and
any employee, officer, director, shareholder, or benefit plan of the Company, in their capacity as such or otherwise), arising out
of, relating to, or resulting from your recruitment by the Company, employment with the
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Company or your separation from service from the Company, including any alleged breach of this Offer, shall be subject to
binding arbitration under the arbitration provisions set forth in California Code of Civil Procedure sections 1280 through 1294.2,
including section 1281.8 (the “Act”), and pursuant to California law. The Federal Arbitration Act shall continue to apply with full
force and effect notwithstanding the application of procedural rules set forth in the Act. Disputes that you agree to arbitrate, and
thereby agree to waive any right to a trial by jury, include any statutory claims under local, state, or federal law, including, but not
limited to, claims under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, the Age
Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act, the Worker
Adjustment and Retraining Notification Act, the California Fair Employment and Housing Act, the Family and Medical Leave
Act, the California Family Rights Act, the California Labor Code, California wage payment laws, claims of harassment,
discrimination, wrongful termination, retaliation, unpaid wages, incentive compensation, breach of contract, torts and any
statutory or common law claims. Notwithstanding the foregoing, you understand that nothing in this Offer constitutes a waiver of
your rights under section 7 of the National Labor Relations Act. You further understand that this agreement to arbitrate also
applies to any disputes that the Company may have with you. You and the Company each retain their right to and shall not be
prohibited or limited from seeking or obtaining equitable relief from a court having jurisdiction over the parties.
To the extent permitted by law, all claims covered under this arbitration agreement must be brought in
your individual capacity, and not as a plaintiff or class member in any purported class or collective proceeding. No claim
may be brought or maintained on a class or collective basis either in court or in arbitration. All such claims will be decided
on an individual basis in arbitration pursuant to the parties’ agreement to arbitrate. The parties expressly waive any right with
respect to any covered claims to submit, initiate, or participate as a plaintiff, claimant or member in a class or collective action,
regardless of whether the action is filed in arbitration or in court. Claims may not be joined or consolidated in arbitration with
disputes brought by other individuals, unless agreed to in writing by all parties.
Any issue concerning the validity of this class action or collective action waiver must be decided by a Court and
an arbitrator shall not have authority to consider the issue of the validity of this waiver. If for any reason this class or collective
action waiver is found to be unenforceable, the class action or collective action claim may only be heard in court and may not be
arbitrated. The arbitrator shall not have authority to hear or decide class or collective actions. The arbitrator’s authority to resolve
disputes and make awards under this Offer is limited to disputes between: (i) you and the Company; and (ii) you and any current
or former officers directors, employees or agents of the Company, if such individual is sued for conduct arising out of his or her
employment. No arbitration award or decision will have any preclusive effect as to issues or claims in any dispute with anyone
who is not a named party to the arbitration.
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This agreement to arbitrate supersedes all arbitration agreements that previously existed between the employee and the Company.
c.
Procedure. You agree that any arbitration will be administered by Judicial Arbitration & Mediation
Services, Inc. (“JAMS”), pursuant to its employment arbitration rules & procedures (the “JAMS rules”), which are available at
http://www.jamsadr.com/rules-employment-arbitration/ and from Human Resources. You agree that the arbitrator shall issue a
written decision on the merits. You also agree that the arbitrator shall have the power to award any remedies available under
applicable law. You agree that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in
any court having jurisdiction thereof. You understand that the Company will pay for any administrative or hearing fees charged
by the arbitrator or JAMS except that you shall pay any filing fees associated with any arbitration that you initiate, but only so
much of the filing fees as you would have instead paid had you filed a complaint in a court of law. You agree that the arbitrator
shall administer and conduct any arbitration in accordance with California law, including the California Code of Civil Procedure
and the California Evidence Code, and that the arbitrator shall apply substantive and procedural California law to any dispute or
claim, without reference to rules of conflict of law. To the extent that the JAMS rules conflict with California law, California law
shall take precedence. You agree that any arbitration hearing under this Offer shall be conducted in San Francisco County,
California.
d.
Remedy. Except as provided by the Act and this Offer, arbitration shall be the sole, exclusive, and final
remedy for any dispute between you and the Company. Accordingly, except as provided for by the Act and this Offer, neither you
nor the Company will be permitted to pursue court action regarding claims that are subject to arbitration.
e.
Administrative relief. This Offer does not prohibit you from pursuing an administrative claim with a
local, state, or federal administrative body or government agency that is authorized to enforce or administer laws related to
employment, including, but not limited to, the Department of Fair Employment and Housing, the Equal Employment Opportunity
Commission and the National Labor Relations Board. This also includes claims for workers’ compensation benefits,
unemployment insurance, or state or federal disability insurance. Moreover, this Offer does not apply to any other dispute or
claim that has been expressly excluded from arbitration by statute. Nothing in this Offer prohibits or restricts you from initiating
communications directly with, responding to any inquiry from, or providing information or testimony to or before, the Securities
and Exchange Commission, Department of Justice, or any other governmental agency or department or self-regulatory
organization, about actual or potential violations of laws or regulations (including lawfully reporting fraud, waste or abuse). You
are not required to obtain Splunk’s prior authorization before engaging in such communications, nor are you required to inform
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Splunk about such communications. This Offer does, however, preclude you from pursuing court action regarding any such
claim, except as permitted by law.
f.
Voluntary nature of agreement. You acknowledge and agree that you are executing this Offer voluntarily
and without any duress or undue influence by the Company or anyone else. You further acknowledge and agree that you have
carefully read this Offer and that you have asked any questions needed for you to understand the terms, consequences, and
binding effect of this Offer and fully understand it, including that you are waiving your right to a jury trial. You agree that you
have been provided an opportunity to seek the advice of an attorney of your choice before signing this Offer.
You may choose to opt out of arbitration To do so, you must send an email to Human Resources at the
following email address: optout@splunk.com and your email must state, “I am opting out of arbitration.” Your email
must be received by Human Resources no later than twenty (20) days after your acceptance of this Offer.
15.
Survival and Severability. Upon termination of your employment for any reason, the obligations in sections 6
(Confidentiality); 9 (Section 409A Matters); 10 (Parachute Payments); 11 (Definitions); 13 (Policies); 14 (Arbitration); 15
(Survival and Severability); 16 (Complete Agreement); and 18 (Acceptance) shall survive and remain in full force and effect. If
any provision of this Agreement is held to be invalid or unenforceable, such term shall be excluded to the extent of such
invalidity or unenforceability; all other terms shall remain in full force and effect and the invalid or unenforceable term shall be
deemed replaced by a valid and enforceable term that comes closest to expressing the intention of such invalid or unenforceable
term.
16.
Complete Agreement. You understand and agree that this Offer, along with the Employee Invention Assignment
and Confidentiality Agreement and any other agreements referenced herein, form the complete and exclusive statement of your
employment with the Company and supersedes any prior offer letter, employment agreement and/or addenda existing between
the parties, whether written or verbal. This Offer can only be modified by a written agreement signed by you and the Chair of the
Board.
17.
Offer Contingency. This offer is contingent upon you fully cooperating with, and satisfactorily completing and
clearing, background, reference and conflicts checks.
18.
Acceptance. This offer of employment will remain open until 5:00 P.M. Pacific on March 1, 2022 and will
thereafter expire. To accept this Offer, please sign in the space indicated and return to me. Your signature will acknowledge that
you have read, understand and agree to the terms and conditions of this Offer.
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Please feel free to contact me if you have any questions. The Board looks forward to your acceptance.
Best,
/s/ Graham Smith
Graham Smith
Chair of the Board
Splunk Inc.
Enclosures:
– Employee Invention Assignment and Confidentiality Agreement
– Code of Business Conduct and Ethics
– Insider Trading Policy
– Anticorruption Compliance Policy and Guidelines
– U.S. Export Controls Compliance Policy Statement

Acceptance and Agreement
I have read, understand, agree to and shall comply with each of the terms and conditions as set forth above.
I further acknowledge that no promises or commitments have been made to me except as specifically set forth herein.

/s/ Gary Steele
Signature of Gary Steele

February 28, 2022
Date:

Exhibit 10.2

270 Brannan Street
San Francisco, CA 94107

Via Electronic Mail
March 1, 2022
Teresa Carlson
teresa@splunk.com
Re: Transition and Separation Agreement
Dear Teresa,
Thank you for your leadership over the last year. We wish you all the best as you move forward. This transition and separation
agreement (this “Agreement”) confirms our agreement regarding your transition out of Splunk Inc. (“Splunk” or the
“Company”) and the end of your employment.
1. Transition and Separation. Your separation with the Company will occur at 5:00 pm PST on March 31, 2022 (the
“Separation Date”), unless your employment is terminated earlier as set forth herein by the terms of this Agreement. If
your employment terminates earlier than March 31, 2022, that date will become the “Separation Date” for the purposes of
this Agreement and the second release agreement, which is attached as Attachment 3 (the “Second Release”). The time
period between the date of this Agreement and the Separation Date, if any, is your “Transition Period.” You and the
Company agree that, provided you comply with the terms and conditions of this Agreement, your Offer Letter (as defined
below), the EIACA (as defined below) as modified below, your Indemnification Agreement with Splunk, the agreements
with Splunk governing your Splunk equity awards, the Code of Business Ethics and Conduct and all applicable Splunk
policies, during your Transition Period:
•

You will remain a Splunk employee and Splunk will continue to pay you your currently applicable base salary,
minus applicable tax withholdings and deductions, payable in accordance with Splunk’s standard payroll practices.
In accordance with the terms of the applicable equity plan, you will continue to be eligible to vest in any of your
outstanding equity awards of the Company during the Transition Period, and, except as specifically described in
this Agreement or the Second Release, any unvested equity awards will cease vesting and be canceled on the
Separation Date. For purposes of clarity, you will not forfeit any and all equity awards that vest prior to the
Separation Date, including those that become vested by the terms and conditions of this Agreement and the

Second Release. If you participate in the Employee Stock Purchase Plan (“ESPP”), your participation will
terminate in accordance with the terms of the ESPP. If enrolled, the Company will continue to provide you with
your Company-sponsored health benefits through the end of the month of your Separation Date. You will be paid
any accrued and unused PTO through your Separation Date. A lump sum cash payment of your annual cash bonus
for fiscal year 2022 (which ended January 31, 2022) under the Company’s Executive Bonus Plan, based solely on
actual achievement of the applicable fiscal 2022 performance goals as determined by the Compensation
Committee (the “Committee”) of the Company’s Board of Directors, less any mid-year advance thereof, will be
paid to you at the same time fiscal year 2022 cash bonuses under the Company’s Executive Bonus Plan are paid to
other participants thereunder, minus applicable tax with-holdings and deductions. For purposes of clarity, you will
be paid your fiscal 2022 bonus (which is based solely on Company performance) at the same level of Company
performance achievement as all other participants in the Executive Bonus Plan. You acknowledge that you will not
be eligible for, nor will you receive, any other bonus, variable compensation, or other payment, or vesting of
equity awards, except as specifically described in this Agreement or the Second Release.
•

You will promptly cancel all outstanding business travel tickets, hotels, and any other reservations you have
purchased for your employment with Splunk, and submit all reimbursement requests to Splunk via Concur no later
than 30 days from your actual termination date, even if it is before the Separation Date, and you will be
reimbursed any outstanding reasonable and necessary business and travel expenses (including cancelation fees), in
accordance with Splunk’s Travel and Expense Policy.

Throughout the Transition Period:
•

You will continue to report to Splunk’s Interim Chief Executive Officer. You will, as requested, remain available
in person, by phone and electronic means and provide reasonable and timely assistance to answer questions and
transition your duties and responsibilities, as reasonably requested by Splunk.

•

You will not work in any capacity for any other company, business, or organization during the Transition Period
without Splunk’s prior written consent.

•

You will comply with the applicable (i) terms and conditions of your offer letter with the Company, dated as of
March 2, 2021 (your “Offer Letter”); (ii) terms and conditions of the Employee Invention

Assignment and Confidentiality Agreement (“EIACA”); and (iii) Splunk policies and practices, including the
Code of Business Conduct and Ethics and Insider Trading Policy, which such policy will no longer apply to you
once you no longer have material non-public information, provided that you exit the Company in an open trading
window. You further affirm that you will comply with your continuing obligations under these agreements and
policies post-termination. Notwithstanding the foregoing, the Company agrees and acknowledges that your
solicitation of your administrative assistant at Splunk shall not constitute a violation of Section 12 of the EIACA.
If, during the Transition Period, you are hired into a position outside of Splunk that starts during the Transition Period,
you must provide written notice to Kristen Robinson at kristenr@splunk.com at least three business days before starting
your new position. Upon such written notice you will be deemed to have resigned your Splunk employment effective
immediately, and the date of such written notice will then constitute the Separation Date under this Agreement.
For the avoidance of doubt, you may voluntarily resign from Splunk prior to 5:00 pm PST on March 31, 2022, or your
employment may be terminated for Cause (as defined in your Offer Letter) prior to 5:00 pm PST on March 31, 2022. If
your Splunk employment terminates during the Transition Period, due to you being hired into a position outside of Splunk
that starts during the Transition Period, your resignation or for Cause, the compensation and benefits described above will
end immediately upon your new Separation Date.
Effective as of your Separation Date, your existing Offer Letter with the Company shall terminate.
2. Severance. Subject to the terms and conditions of this Agreement, in consideration for your timely execution and return
of this Agreement to Splunk by the Deadline (as defined below), which includes the general release of claims in Section
4, and you comply with all the terms and conditions of this Agreement, your EIACA (as modified herein), and all
applicable Company policies, the Company will provide you with the following severance (“Severance”):
a. $24,000 in lump sum, which, at your discretion, you may use to continue coverage under the Consolidated
Omnibus Budget Reconciliation Act (“COBRA”), to be paid within 30 calendar days following the Separation
Date and subject to withholdings and reductions. Note, your current medical, dental and vision coverage under
Splunk’s group health plans will end on the last day of the month of your Separation Date. You will then have the
opportunity to continue coverage through COBRA.

3. Additional Severance. You will also receive the additional severance specified in the Second Release, in exchange for
and provided you timely sign and return the Second Release and all other specified requirements are met.
4. Your General Release of Claims. By entering into this Agreement, you are agreeing to the following general release of
claims and to resolve any potential disputes between us.
In consideration for receiving the Severance, you hereby waive and release, to the maximum extent permitted by
applicable law, any and all claims, whether known or unknown, against the Company and the Released Parties (defined
below) with respect to any matter, including, without limitation, any matter related to or arising out of your employment
with the Company or the termination of that employment relationship.
This waiver and release includes, without limitation, federal and state WARN Act claims; claims under the Employee
Retirement Income Security Act; claims for attorneys’ fees or costs; any and all claims for cash bonuses; claims for stock,
stock options, restricted stock units, or other equity-based or equity securities; penalties claims; wage and hour claims;
statutory claims; tort claims; contract claims; claims of wrongful discharge, constructive discharge, emotional distress,
defamation, invasion of privacy, fraud, breach of contract, and breach of the covenant of good faith and fair dealing;
claims for retaliation, harassment and discrimination; and claims under any federal, state or local laws, ordinances and
regulations; provided that this waiver and release shall not apply to any of the following: (i) rights under this Agreement;
(ii) claims for benefits under any health, disability, retirement, life insurance or other similar health or welfare employee
benefit plan (within the meaning of Section 3(3) of ERISA) of the Company; (iii) rights to receive the payments and
benefits and enforce Company obligations provided under this Agreement and the Second Release; (iv) rights to any
payments and benefits accrued or vested prior to the date of this Agreement; and (v) rights to indemnification and
advancement of expenses you or may have under the charter, by-laws or certificate of incorporation of the Company or as
an insured under any director’s and officer’s liability insurance policy now or previously in force and all such rights shall
be fully vested and no amendment, modification or repeal shall adversely affect your rights.
You agree not to sue the Released Parties for any of the claims released above, agree not to participate in any class,
collective, representative, or group action that may include any of the claims released above, and will affirmatively opt
out of any such action. Further, you agree not to participate in, seek to recover in, or assist in any litigation or
investigation by other persons or entities against the Released Parties, except as required or permitted by law.
This waiver and release covers only those claims that arose prior to your execution of this Agreement. The waiver and
release does not apply to any claim

which, as a matter of law, cannot be waived or released by private agreement. If any provision of the waiver and release is
found to be unenforceable, it shall not affect the enforceability of the remaining provisions and all remaining provisions
shall be enforceable to the fullest extent permitted by law.
The Released Parties: The “Released Parties” include Splunk and/or its respective predecessors, successors, past or
present parent companies or subsidiaries, affiliated companies, investors or related entities (collectively, including the
Company, the “Entities”) and/or the Entities’ respective past or present insurers, officers, directors, agents, attorneys,
employees, stockholders, assigns and employee benefit plans.
Please be advised: Nothing in this Agreement precludes you from communicating with the government, including filing
a charge with, participating in any investigation or proceeding before, or reporting actual or potential violations of laws or
regulations (including lawfully reporting fraud, waste or abuse) to any government agency or body. However, by signing
this Agreement, you waive any right to bring a lawsuit against the Released Parties and waive any right to any individual
monetary recovery to the fullest extent permitted by law. Nothing in this Agreement is intended to impede your ability to
report possible securities law violations to the government or to receive a monetary award from a government
administered whistleblower-award program and you do not need to provide notice to or obtain authorization from Splunk
to do so. Further, nothing in this Agreement is intended to prohibit or discourage you from discussing employee wages,
benefits or terms and conditions of employment.
5. Waiver of Unknown Claims.
a. You understand and acknowledge that you are releasing potentially unknown claims and that there is a risk that,
after entering into this Agreement, you may learn information that might have affected your decision to enter it.
You assume this risk and all other risks of any mistake in entering into this Agreement. In addition, you expressly
waive and release any and all rights and benefits under Section 1542 of the California Civil Code (or any
analogous law), which reads as follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT
THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR
RELEASED PARTY.”
b. The Company acknowledges and agrees that the Company has no right to seek repayment of any amounts paid to
you pursuant to Section 3 of your Offer Letter if you do not voluntarily resign from employment.

6. No Admission. Nothing contained in this Agreement shall constitute or be treated as an admission by the Released Parties
of any liability, wrongdoing, or violation of law.
7. Continuing Obligations. At all times in the future, you remain bound by your EIACA (as modified herein), a copy of
which is attached as Attachment 1. Note, however, that you will not be held civilly or criminally liable under any Federal
or State trade secret law for the disclosure of a trade secret that: (a) is made (i) in confidence to a federal, state, or local
government official, either directly or indirectly, or to an attorney, and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (b) is made in a complaint or other document that is filed under seal in a
lawsuit or other proceeding; or (c) is made to an attorney or is used in a court proceeding in connection with a lawsuit
alleging retaliation for reporting a suspected violation of law, provided that the trade secret is filed under seal and not
disclosed except pursuant to court order.
8. Return of Company Property. You agree that you will promptly (1) return to the Company all Company property (e.g.
laptops, tablets, mobile devices, equipment, security badge, phone, software, corporate credit card, keys) by contacting
HR at SPOT@splunk.com; and (2) return or permanently delete all confidential Company information, including
personally deleting or removing any and all Company information from all personal devices and databases and
permanently disabling access to any Company repositories, databases or directories. Notwithstanding the foregoing, you
will be permitted to retain your (i) personal contacts and (ii) copies of your Offer Letter, your Indemnification Agreement
with the Company, your equity award agreements with the Company, your Company benefit plan documentation and, in
each case, any attachments thereto.
9. Update Social Media. If you represent your Splunk employment on social media, such as LinkedIn and Facebook, you
agree that promptly (and in any event within 14 calendar days) following the Separation Date, you will update all your
social media accounts to accurately reflect your Splunk dates of employment.
10. Non-Disparagement. In exchange for the Severance, you agree that you will not disparage or encourage or induce others
to disparage the Company or any of the Released Parties. For the purpose of this Agreement, “disparage” includes,
without limitation, making comments or statements online or to any person or entity including, but not limited to, the
press and/or media, current or former employees, directors, partners or principals of the Company or any entity with
whom the Company has a business relationship, that would adversely affect in any manner (a) the conduct of the business
of the Company or any of the Released Parties (including, but not limited to, any business plans or prospects)

or (b) the reputation of the Company or any of the Released Parties. Nothing in this paragraph shall prohibit you from
providing truthful information as provided in this Agreement and as required by law, including as permitted or required
by law in a legal proceeding or a government investigation. The foregoing will not prohibit you from making comments
or statements to your personal contacts, in a private closed setting, that reasonably could not be expected to adversely
affect the business or reputation of the Company or any of the Released Parties. The Company will not make an
authorized public statement or press release that disparages you, and the Company will instruct its Executive Leadership
Team not to make any statements that disparage you, provided that nothing herein prevents the Company from providing
truthful information as required by law. The Company's compliance with its reporting obligations under applicable law
and Institutional Shareholder Services guidance, in each case in the Company's regulatory filings with respect to your
termination of employment, will not constitute disparagement.
11. Cooperation. You agree to reasonably cooperate with the Company and its counsel for any legal matter about which you
have information based on your employment with the Company. Cooperation includes, for example, interviews, review of
documents, attendance at meetings, providing testimony, or providing documents to the Company. You agree that at the
Company’s request, you will provide reasonable assistance to the Company or any associated company in any threatened
or actual litigation, arbitration, investigation or regulatory proceeding concerning it or them where you have knowledge of
any facts or other matters which the Company or any associated company reasonably considers is relevant to such legal
proceedings (including but not limited to giving statements, affidavits, testimony, meeting with legal and other
professional advisers, attending interviews, hearings and giving evidence). The Company will, to the extent permitted by
law and applicable court rules, reimburse you for reasonable travel and out-of-pocket expenses you incur in extending
such cooperation, in accordance with Splunk’s Travel and Expense Policy and shall take such steps as are reasonably
necessary to avoid conflicts with your other employment or activities.
12. Miscellaneous. You acknowledge and agree that, except as described above or in the Second Release, any unvested
equity awards granted to you by the Company will cease vesting on your Separation Date and will be forfeited, in
accordance with the terms of the applicable equity plan. For purposes of clarity, you will not forfeit any and all equity
awards that are vested as of the Separation Date, including those that become vested by the terms of this Agreement and
by your execution and non-revocation of the Second Release. You acknowledge that you continue to be bound by the
Company’s Insider Trading Policy, which among other obligations, prohibits you from trading Company stock if (1) you
possess material nonpublic information regarding the Company and/or (2) there

is a Company trading blackout at the time of your employment termination. You represent and warrant that throughout
your employment you complied with the Company’s Code of Business Conduct and Ethics (“Code”) and you are not
aware of any violations of the Code by any other person. You acknowledge that you will continue to comply with
applicable provisions of the Code after your employment terminates. You also acknowledge that, if and as applicable, you
signed and/or will sign the Company’s quarterly and/or annual sales certification.
13. Dispute Resolution. You and the Company agree that any and all claims or disputes arising out of, or relating to, this
Agreement shall be resolved by final, binding and confidential arbitration before a single arbitrator in San Francisco, CA
(or another mutually agreeable location, including remotely using video and/or audio streaming) conducted under the
Judicial Arbitration and Mediation Services (JAMS) Streamlined Arbitration Rules & Procedures
(http://www.jamsadr.com/rules-streamlined-arbitration/). Before engaging in arbitration, you and the Company agree to
first attempt to resolve the dispute informally or with the assistance of a mediator. You acknowledge that by agreeing to
this arbitration procedure, you and the Company waive the right to resolve any such claim or dispute through a trial by
jury or judge or by administrative proceeding. The arbitrator, and not a court, shall also be authorized to determine
arbitrability, except as provided herein. Claims will be governed by applicable statutes of limitations. All claims must be
submitted to arbitration on an individual basis and not as a representative, class and/or collective action proceeding on
behalf of other individuals. Any issue concerning the validity of this representative, class and/or collective action waiver
must be decided by a Court and if it is found to be unenforceable, the representative, class and/or collective action claim
may only be heard in Court. This arbitration agreement does not cover any action seeking only emergency, temporary or
preliminary injunctive relief in a court of competent jurisdiction in accordance with applicable law to protect a party’s
confidential or trade secret information. This arbitration agreement is governed by the Federal Arbitration Act.
14. Entire Agreement. You and the Company agree that this Agreement, including the documents referenced herein,
constitute the entire agreement between you and the Company regarding its subject matter. All prior or contemporaneous
negotiations, agreements, understandings, or representations are expressly superseded hereby and are of no further force
and effect except as expressly stated herein. This Agreement may only be modified in a written document signed by you
and an authorized Company representative.
15. Governing Law. This Agreement, except for the arbitration agreement, shall be governed by the laws of the state in
which you primarily worked, Florida.

16. Severability. The provisions of this Agreement are severable. If any provision of this Agreement is held invalid or
unenforceable, such provision shall be deemed deleted and such invalidity or unenforceability shall not affect any other
provision, the balance of which will remain in and have its intended full force and effect. Provided, however, that if such
invalid or unenforceable provision may be modified so as to be valid and enforceable as a matter of law, such provision
shall be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.
17. Counterparts. This Agreement may be executed in counterparts, each of which shall be an original, but all of which
together shall constitute one agreement. Execution via DocuSign or a similar service, or of a facsimile copy or scanned
image shall have the same force and effect as execution of an original, and an electronic or facsimile signature or scanned
image of a signature shall be deemed an original and valid signature.
To accept this Agreement, please sign and date this Agreement and return it to Kristen Robinson at kristenr@splunk.com by no
later than 5:00 pm PST on March 2, 2022 (the “Deadline”). If you do not execute this Agreement by the Deadline, the offer will
expire, and you will not receive the Severance or the Additional Severance (as defined in the Second Release). This Agreement is
effective on the date you sign it.
We thank you for your contributions to Splunk and we wish you well in your future pursuits.
Sincerely,
Splunk Inc.
By: /s/ Graham Smith
Name: Graham Smith
Title: Interim CEO and Chair
I agree with the terms and conditions of this Agreement as signified by my signature below. I acknowledge that I have a right to
consult with an attorney and was free to do so. I acknowledge that my consent to this Agreement is knowing and voluntary. I
acknowledge that I have read and understand this Agreement and that I sign this release of all claims voluntarily, with full
appreciation that at no time in the future may I pursue any of the rights I have waived in this Agreement.
Signed

/s/ Teresa Carlson

(Must be signed no later than 5:00 pm PST on March 2, 2022)

Dated:

March 1, 2022

Attachment 1: Employee Invention Assignment and Confidentiality Agreement
Attachment 2: Certification Regarding Splunk Assets & Information
Attachment 3: Second Release

ATTACHMENT 3
SECOND RELEASE
This second release agreement (“Second Release”), which is Attachment 3 to your transition and separation agreement (the
“Agreement,” your first release agreement), is entered into by and between Splunk Inc. (“Splunk” or the “Company”) and you,
Teresa Carlson. Any term not otherwise defined in this Second Release shall have the meaning set forth in the Agreement.
1. Additional Severance (“Additional Severance”). You will receive the Additional Severance described below, provided
all of the following requirements have first been met: (i) you comply with all the terms and conditions of the Agreement,
your EIACA (as modified by the Agreement), and all applicable Company policies; (ii) you have returned all Splunk
property; (iii) you timely executed the Agreement and returned it to Splunk; and (iv) you timely executed this Second
Release by the Second Release Deadline. Provided that each of the above requirements has been met, Splunk will provide
the following Additional Severance:
a. Severance Pay: A lump sum cash payment equal to $696,986, which you and the Company agree equals (a)
twelve (12) months of your current base salary ($600,000) plus (b) a pro rata portion of your target bonus under
Splunk’s fiscal year 2023 annual executive bonus plan based on the number of days worked through the
Separation Date ($96,986), paid within thirty (30) days following the Second Release Effective Date.
b. Equity Awards:
i.

Promptly following the Second Release Effective Date, acceleration of vesting as to 19,917 shares
underlying all currently outstanding Splunk restricted stock units that have been granted to you and that
were not subject to any performance-based vesting. You and the Company agree that the number of shares
set forth in the previous sentence equals the number of shares underlying restricted stock units that have
been granted to you that were not subject to any performance-based vesting and that are scheduled to vest
through the 12-month anniversary of the Separation Date. For purposes of clarity this includes all shares
that were scheduled to vest on June 10, 2022, September 10, 2022, December 10, 2022 and March 10,
2023 and does not include 19,915 restricted stock units scheduled to vest by their terms on March 10, 2022
subject to your continued employment.

ii.

Following the Second Release Effective Date and based on actual achievement of the applicable fiscal year
2022 corporate performance goals as determined by the Committee, acceleration of vesting of a portion of
the fiscal year 2022 Splunk performance units granted to you in fiscal year 2022. Such acceleration will
occur promptly following such determination by the Committee or the Second Release Effective Date,
whichever is later. The portion of such performance units that will accelerate vesting will be the portion of
such performance units that are unvested as of the Separation Date and would have vested pursuant to their
original time-based vesting schedule through the 12-month anniversary of the Separation Date (after giving
effect to actual achievement of the applicable fiscal year 2022 corporate performance goals as determined
by the Committee). For the avoidance of doubt, you will forfeit all “stock price” performance units upon
the Separation Date. Based on target performance, the number of PSUs that you would vest in under this
provision is 11,256 (which, for the avoidance of doubt, will be based on actual achievement of the
applicable fiscal year 2022 corporate performance goals as determined by the Committee). For purposes of
clarity this includes all shares that were scheduled to vest on June 10, 2022, September 10, 2022,
December 10, 2022 and March 10, 2023 and does not include any performance stock units (which, based
on target performance, equals 11,253 PSUs) eligible to vest by their terms on or about March 24, 2022
subject to your continued employment through the vesting date.

Except as explicitly set forth in this Section 1 and Section 2 of the Agreement, you acknowledge and agree that you are
not entitled to receive any of the above Additional Severance, any other severance benefits, or any other post-employment
compensation (including vesting of equity awards) or benefits, from the Company, whether as stated in the Offer Letter
described in the Agreement or otherwise. You further acknowledge that no payment or other consideration provided in
exchange for your execution and non-revocation of the Second Release constitutes a raise, a bonus, or continued
employment and that the Second Release is not a condition of employment or continued employment. You acknowledge
that without the Second Release, you are otherwise not entitled to the Additional Severance listed in this Section 1. The
Additional Severance will be subject to all applicable tax withholdings and deductions.

2. Your General Release of Claims. By entering into this Second Release, you are agreeing to the following general release
of claims and to resolve any potential disputes between us.
In consideration for receiving the Additional Severance, you hereby waive and release, to the maximum extent permitted
by applicable law, any and all claims, whether known or unknown, against the Company and the Released Parties
(defined below) with respect to any matter, including, without limitation, any matter related to or arising out of your
employment with the Company or the termination of that employment relationship.
This waiver and release includes, without limitation, federal and state WARN Act claims; claims under the Employee
Retirement Income Security Act; claims for attorneys’ fees or costs; any and all claims for cash bonuses; claims for stock,
stock options, restricted stock units, or other equity-based or equity securities; penalties claims; wage and hour claims;
statutory claims; tort claims; contract claims; claims of wrongful discharge, constructive discharge, emotional distress,
defamation, invasion of privacy, fraud, breach of contract, and breach of the covenant of good faith and fair dealing;
claims for retaliation, harassment and discrimination; and claims under any federal, state or local laws, ordinances and
regulations; provided that this waiver and release shall not apply to any of the following: (i) rights under this Second
Release; (ii) claims for benefits under any health, disability, retirement, life insurance or other similar health or welfare
employee benefit plan (within the meaning of Section 3(3) of ERISA) of the Company; (iii) rights to receive the payments
and benefits and enforce Company obligations provided under the Agreement and this Second Release; (iv) rights to any
payments and benefits accrued or vested prior to the date of this Second Release; and (v) rights to indemnification and
advancement of expenses you or may have under the charter, by-laws or certificate of incorporation of the Company or as
an insured under any director’s and officer’s liability insurance policy now or previously in force and all such rights shall
be fully vested and no amendment, modification or repeal shall adversely affect your rights.
You agree not to sue the Released Parties for any of the claims released above, agree not to participate in any class,
collective, representative, or group action that may include any of the claims released above, and will affirmatively opt
out of any such action. Further, you agree not to participate in, seek to recover in, or assist in any litigation or
investigation by other persons or entities against the Released Parties, except as required or permitted by law.
This waiver and release covers only those claims that arose prior to your execution of this Second Release. The waiver
and release does not apply to any claim which, as a matter of law, cannot be waived or released by private agreement. If
any provision of the waiver and release is found to be unenforceable, it shall not affect the enforceability of the remaining
provisions

and all remaining provisions shall be enforceable to the fullest extent permitted by law.
The Released Parties. The “Released Parties” include Splunk and/or its respective predecessors, successors, past or
present parent companies or subsidiaries, affiliated companies, investors or related entities (collectively, including the
Company, the “Entities”) and/or the Entities’ respective past or present insurers, officers, directors, agents, attorneys,
employees, stockholders, assigns and employee benefit plans.
Please be advised: Nothing in this Second Release precludes you from communicating with the government, including
filing a charge with, participating in any investigation or proceeding before or reporting illegal conduct (including
lawfully reporting fraud, waste or abuse) to any government agency or body. However, by signing this Second Release,
you waive any right to bring a lawsuit against the Released Parties and waive any right to any individual monetary
recovery to the fullest extent permitted by law. Nothing in this Second Release is intended to impede your ability to report
possible securities law violations to the government or to receive a monetary award from a government administered
whistleblower-award program and you do not need to provide notice to or obtain authorization from Splunk to do so.
3. Waiver of Unknown Claims. You understand and acknowledge that you are releasing potentially unknown claims and that
there is a risk that, after entering into this Second Release, you may learn information that might have affected your
decision to enter it. You assume this risk and all other risks of any mistake in entering into this Second Release. In
addition, you expressly waive and release any and all rights and benefits under Section 1542 of the California Civil Code
(or any analogous law), which reads as follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT
THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”
4. Nothing Owed. Other than the lump sum cash payment of your annual cash bonus for fiscal year 2022 under the
Company’s Executive Bonus Plan referenced in Section 1 of the Agreement (which may not have been paid to you by the
time you execute this Second Release), you acknowledge and agree you have been timely paid all of your wages earned
through the Separation Date. You acknowledge and agree that, prior to the execution of this Second Release, you were not
entitled to receive any further payments or benefits from the Company, and the only payments and benefits you are
entitled to receive from the Company in the future are those specified in the Agreement and this Second Release. You
agree that you have no unreimbursed business expenses.

5. ADEA Waiver. You acknowledge that you are knowingly and voluntarily waiving and releasing any rights you may have
under the Federal Age Discrimination in Employment Act (“ADEA Waiver”) and that the consideration given for the
ADEA Waiver is in addition to anything of value to which you are already entitled. You further acknowledge that: (a)
your ADEA Waiver does not apply to any claims that may arise after you sign this Second Release; (b) you have the right
to and should consult with an attorney prior to executing this Second Release; (c) you have 21 calendar days within which
to consider this Second Release (the “Second Release Deadline”); (d) you have 7 calendar days following the execution
of this Second Release to revoke it; and (e) the Second Release will not be effective until the eighth day after you sign it,
provided that you have not revoked it (the “Second Release Effective Date”). You agree that any modifications, material
or otherwise, made to this Second Release do not restart or affect in any manner the original 21-day consideration period.
To revoke the Second Release, you must email a written notice of revocation to HR at SPOT@splunk.com, prior to the
end of the 7-day period. The severance offer contained in this Second Release will be automatically withdrawn if you do
not sign it by the Second Release Deadline.
6. Return of Company Property. You warrant and represent that you have returned all Company property (e.g. laptops,
desktop computers, hard drives, tablets, mobile devices, equipment, security badge, parking token, phone, software,
corporate credit card, keys) according to the instructions provided by the Company; and (2) have returned or permanently
deleted all confidential Company information, including personally deleting or removing any and all Company
information from all personal devices and databases and permanently disabling access to any Company repositories,
databases or directories. You warrant and represent that you have permanently deleted and not copied or saved any Splunk
confidential or proprietary information. As a condition of receiving the Additional Severance, you must sign the
Certification Regarding Splunk Assets and Information provided by the Company as Attachment 2 and return it along
with your signed Second Release. Notwithstanding the foregoing, you will be permitted to retain your (i) personal
contacts and (ii) copies of your Offer Letter, your Indemnification Agreement with the Company, your equity award
agreements with the Company, your Company benefit plan documentation, and, in each case, any attachments thereto.
7. Incorporation. You and the Company agree that the Agreement’s provisions regarding No Admission, Continuing
Obligations, Update Social Media, References, Non-Disclosure, Non-Disparagement, Cooperation, Miscellaneous,
Dispute Resolution, Governing Law, Severability, and Counterparts are incorporated herein and apply to this Second
Release.
8. Entire Agreement. You and the Company agree that this Second Release, together with the Agreement and the documents
referenced therein, constitute

the entire agreement between you and the Company regarding its subject matter. All prior or contemporaneous
negotiations, agreements, understandings, or representations are expressly superseded hereby and are of no further force
and effect. This Second Release may only be modified in a written document signed by you and an authorized Company
representative.
To receive the Additional Severance, you must sign the Second Release after your Separation Date by the Second Release
Deadline.
The parties knowingly and voluntarily sign this Second Release.
I agree with the terms and conditions of this Second Release as signified by my signature
below. I acknowledge that I was free to consult an attorney and was free to do so. I
acknowledge that I have read and understand this Second Release and that I sign this release of
all claims voluntarily, with full appreciation that at no time in the future may I pursue any of
the rights I have waived in this Second Release.
Date: March 31, 2022

/s/ Teresa Carlson
Teresa Carlson
DO NOT SIGN BEFORE YOUR SEPARATION DATE
For: Splunk Inc.

Date: April 4, 2022

By: /s/ Graham Smith
Name: Graham Smith
Title: Interim CEO and Chair

Exhibit 10.3

270 Brannan Street
San Francisco, CA 94107

March 30, 2022
Doug Merritt
c/o Splunk Inc.
270 Brannan Street
San Francisco, CA 94107
Re: Transition and Separation Agreement
Dear Doug,
We appreciate your exceptional contributions to the growth and success of Splunk Inc. (“Splunk” or the “Company”) over the
last eight years and the work you’ve done in setting the base for our ongoing business model transformation. We wish you all the
best as you move forward. This transition and separation agreement (this “Agreement”) confirms our agreement regarding your
transition out of Splunk following (a) the termination of your employment by the Company without “cause” within the meaning
of your Offer Letter (as defined below) as President and CEO of the Company effective November 13, 2021 and (b) the
termination of your employment with the Company as a strategic advisor to the Interim CEO of the Company at 5:00 pm PST on
March 31, 2022.
1. Transition and Separation. Your separation with the Company will occur at 5:00 pm PST on March 31, 2022, unless
your employment is terminated earlier in accordance with your existing employment arrangements (the “Separation
Date”). If your employment terminates earlier than March 31, 2022, that date will become the “Separation Date” for the
purposes of this Agreement. The time period between the date of this Agreement and the Separation Date, if any, is your
“Transition Period.” You and the Company agree that, provided you comply with the terms and conditions of this
Agreement, your agreements with Splunk, the Code of Business Ethics and Conduct and all applicable Splunk policies,
during your Transition Period:
•

You will remain a Splunk employee and Splunk will continue to pay you your currently applicable base salary,
minus applicable tax withholdings and deductions, payable in accordance with Splunk’s standard payroll practices.
In accordance with the terms of the applicable equity plan, you will continue to be eligible to vest in any of your
outstanding equity awards of the Company during the Transition Period (including equity awards granted to you in
March 2021 scheduled to vest in March 2022), and, except as specifically described in this Agreement, any
unvested equity awards will cease vesting and be cancelled on the Separation

Date. If you participate in the Employee Stock Purchase Plan (“ESPP”), your participation will terminate in
accordance with the terms of the ESPP. If enrolled, the Company will continue to provide you with your
Company-sponsored health benefits through the end of the month of your Separation Date. You will be paid any
accrued and unused PTO through your Separation Date. A lump sum cash payment of your annual cash bonus for
fiscal year 2022 under the Company’s Executive Bonus Plan, based on actual achievement of the applicable fiscal
2022 performance goals as determined by the Compensation Committee (the “Committee”) of the Company’s
Board of Directors, will be paid to you at the same time fiscal year 2022 cash bonuses under the Company’s
Executive Bonus Plan are paid to other participants thereunder, minus applicable tax withholdings and deductions.
You acknowledge that you will not be eligible for, nor will you receive, any other bonus, variable compensation,
or other payment, or vesting of equity awards, except as specifically described in this Agreement.
•

You will promptly cancel all outstanding business travel tickets, hotels, and any other reservations you have
purchased for your employment with Splunk, and submit all reimbursement requests to Splunk via Concur no later
than 30 days from your actual termination date, even if it is before the Separation Date, and you will be
reimbursed any outstanding reasonable and necessary business and travel expenses (including cancelation fees), in
accordance with Splunk’s Travel and Expense Policy.

Throughout the Transition Period:
•

You will continue to report to Splunk’s interim Chief Executive Officer. You will, as requested, remain available in
person, by phone and electronic means and provide reasonable and timely assistance to answer questions and
transition your duties and responsibilities, as reasonably requested by Splunk.

•

You will not work in any capacity for any other company, business, or organization during the Transition Period
without Splunk’s prior written consent.

•

You will comply with the applicable (i) terms and conditions of your employment offer letter, as amended from
time to time (your “Offer Letter”); (ii) terms and conditions of the Employee Invention Assignment and
Confidentiality Agreement (“EIACA”); and (iii) Splunk policies and practices, including the Code of Business
Conduct and Ethics and Insider Trading Policy. You further affirm that you will comply with your continuing
obligations under these agreements and policies post-termination.

If, during the Transition Period, you are hired into a position outside of Splunk that starts during the Transition Period,
you must provide written notice to Kristen Robinson at kristenr@splunk.com at least three business days before starting
your new position. Upon such written notice you will be deemed to have resigned your Splunk employment effective
immediately, and the date of such written notice will then constitute the Separation Date under this Agreement.
For the avoidance of doubt, you may voluntarily resign from Splunk prior to 5:00 pm PST on March 31, 2022, and your
employment may otherwise be terminated in accordance with your existing employment arrangements prior to 5:00 pm
PST on March 31, 2022. If your Splunk employment terminates during the Transition Period, including without limitation
due to you being hired into a position outside of Splunk that starts during the Transition Period, the compensation and
benefits described above will end immediately upon your new Separation Date.
Effective as of your Separation Date, your existing Offer Letter with the Company, dated November 16, 2015, as amended
on each of June 4, 2019, May 7, 2020, and November 22, 2021, shall terminate. However, except as modified by this
Agreement, paragraphs 5 (Confidentiality); 8 (Section 409A Matters); 9 (Definitions); and 12 (Arbitration) therein, in all
cases, shall continue in full force and effect, except as specifically modified by the fully executed Agreement.
2. Severance. Subject to the terms and conditions of this Agreement, in consideration for (i) your timely execution and
return of this Agreement to Splunk by the Deadline (as defined below), which includes the general release of claims in
paragraph 3, and (ii) non-revocation of this Agreement, and provided (i) your employment with Splunk ends as described
above at 5:00 pm PST on March 31, 2022, and (ii) you comply with all the terms and conditions of this Agreement, your
EIACA, and all applicable Company policies, the Company will provide you with the following severance (“Severance”):
a. Severance Pay: A lump sum cash payment equal to $1,537,500, which you and the Company agree equals 18
months of your current base salary, plus a pro-rated portion of your annual target bonus for the fiscal year of
termination based on the number of months employed, paid within 30 calendar days following the Effective Date.
b. Equity Awards:
i.

As soon as administratively practicable (and in any event within 30 calendar days) following the Effective
Date, acceleration of vesting of 89,413 shares underlying your outstanding Splunk equity awards (other
than shares underlying the performance units granted to you in March 2021) scheduled to vest in June
2022, September 2022, December 2022 and March 2023. You

and the Company agree that the number of shares set forth in the previous sentence equals the number of
shares underlying your outstanding Splunk equity awards, other than shares underlying the performance
units granted to you in March 2021, scheduled to vest in June 2022, September 2022, December 2022 and
March 2023.
ii.

As soon as administratively practicable (and in any event within 30 calendar days) following the Effective
Date, acceleration of vesting of 40,945 shares underlying the Splunk performance units granted to you in
March 2021. You and the Company agree that this is the portion of such performance units that would have
vested pursuant to their original time-based vesting schedule in June 2022, September 2022, December
2022 and March 2023. Together with the 89,413 shares covered by paragraph 2(b)(i), above, the total
number of shares that would accelerate vesting pursuant to this paragraph 2(b) is 130,358 shares. You will
forfeit all outstanding stock price PSUs that are unearned as of the Separation Date.

c. COBRA Pay. $24,000 in lump sum, which, at your discretion, you may use to continue coverage under the
Consolidated Omnibus Budget Reconciliation Act (“COBRA”), to be paid as soon as administratively practicable
(and in any event within 30 calendar days) following the Effective Date. Note, your current medical, dental and
vision coverage under Splunk’s group health plans will end on the last day of the month of your Separation Date.
You will then have the opportunity to continue coverage through COBRA.
Except as explicitly set forth in this paragraph 2, you acknowledge and agree that you are not entitled to receive
any other severance benefits, or any other post-employment compensation (including vesting of equity awards
eligible to vest based on Splunk’s stock price) or benefits, from the Company, whether as stated in the Offer Letter,
described in this Agreement or otherwise. You further acknowledge that no payment or other consideration
provided in exchange for your execution and non-revocation of this Agreement constitutes a raise, a bonus, or
continued employment and that this Agreement is not a condition of employment or continued employment. You
acknowledge that without this Agreement, you are otherwise not entitled to the Severance listed in this paragraph
2. The Severance will be subject to all applicable tax withholdings and deductions. Notwithstanding the foregoing,
you and the Company acknowledge that, separate and apart from the Severance and regardless of whether you
enter into this Agreement: (x) in March 2022 you vested in 84,827 shares underlying outstanding equity awards;
(y) you will be paid $1,324,350 for

your fiscal year 2022 cash bonus under the Company’s Executive Bonus Plan (which is equal to your fiscal year
2022 cash bonus thereunder minus any mid-year advance) at the same time fiscal year 2022 cash bonuses under
the Company’s Executive Bonus Plan are paid to other participants thereunder, minus applicable tax withholdings
and deductions; and (z) you will be paid any accrued and unused PTO through your Separation Date, minus
applicable tax withholdings and deductions, immediately following your separation date.
3. Your General Release of Claims. By entering into this Agreement, you are agreeing to the following general release of
claims and to resolve any potential disputes between us.
In consideration for receiving the Severance, you hereby waive and release, to the maximum extent permitted by
applicable law, any and all claims, whether known or unknown, against the Company and the Released Parties (defined
below) with respect to any matter, including, without limitation, any matter related to or arising out of your employment
with the Company or the termination of that employment relationship.
This waiver and release includes, without limitation, federal and state WARN Act claims; claims under the Employee
Retirement Income Security Act; claims for attorneys’ fees or costs; any and all claims for cash bonuses; any and all
claims for stock, stock options, restricted stock units or other equity-based or equity securities; penalties claims; wage and
hour claims; statutory claims; tort claims; contract claims; claims of wrongful discharge, constructive discharge,
emotional distress, defamation, invasion of privacy, fraud, breach of contract, and breach of the covenant of good faith
and fair dealing; claims for retaliation, harassment and discrimination; and claims under any federal, state or local laws,
ordinances and regulations.
You agree not to sue the Released Parties for any of the claims released above, agree not to participate in any class,
collective, representative, or group action that may include any of the claims released above, and will affirmatively opt
out of any such action. Further, you agree not to participate in, seek to recover in, or assist in any litigation or
investigation by other persons or entities against the Released Parties, except as required or permitted by law.
This waiver and release covers only those claims that arose prior to your execution of this Agreement. The waiver and
release does not apply to any claim which, as a matter of law, cannot be waived or released by private agreement. If any
provision of the waiver and release is found to be unenforceable, it shall not affect the enforceability of the remaining
provisions and all remaining provisions shall be enforceable to the fullest extent permitted by law.
The Released Parties: The “Released Parties” include Splunk and/or its respective predecessors, successors, past or
present parent companies or

subsidiaries, affiliated companies, investors or related entities (collectively, including the Company, the “Entities”) and/or
the Entities’ respective past or present insurers, officers, directors, agents, attorneys, employees, stockholders, assigns and
employee benefit plans.
Please be advised: Nothing in this Agreement precludes you from communicating with the government, including filing
a charge with, participating in any investigation or proceeding before, or reporting actual or potential violations of laws or
regulations (including lawfully reporting fraud, waste or abuse) to any government agency or body. However, by signing
this Agreement, you waive any right to bring a lawsuit against the Released Parties and waive any right to any individual
monetary recovery to the fullest extent permitted by law. Nothing in this Agreement is intended to impede your ability to
report possible securities law violations to the government or to receive a monetary award from a government
administered whistleblower-award program and you do not need to provide notice to or obtain authorization from Splunk
to do so. Nothing in this Agreement waives your right to testify or prohibits you from testifying in an administrative,
legislative, or judicial proceeding concerning alleged criminal conduct or alleged sexual harassment when you have been
required or requested to attend the proceeding pursuant to a court order, subpoena or written request from an
administrative agency or the California state legislature. Further, nothing in this Agreement is intended to prohibit or
discourage you from discussing employee wages, benefits or terms and conditions of employment.
4. Waiver of Unknown Claims. You understand and acknowledge that you are releasing potentially unknown claims and
that there is a risk that, after entering into this Agreement, you may learn information that might have affected your
decision to enter it. You assume this risk and all other risks of any mistake in entering into this Agreement. In addition,
you expressly waive and release any and all rights and benefits under Section 1542 of the California Civil Code (or any
analogous law), which reads as follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”
5. ADEA Waiver. You acknowledge that you are knowingly and voluntarily waiving and releasing any rights you may have
under the Federal Age Discrimination in Employment Act (“ADEA Waiver”) and that the consideration given for the
ADEA Waiver is in addition to anything of value to which you are already entitled. You further acknowledge that: (a)
your ADEA Waiver does not apply to any claims that may arise after you sign this Agreement; (b) you have a

right to and should consult with an attorney prior to executing this Agreement; (c) you have 21 calendar days from the
date of this Agreement within which to consider this Agreement (the “Deadline”); (d) you have 7 calendar days following
the execution of this Agreement to revoke it; and (e) this Agreement will not be effective until the eighth day after you
sign it, provided that you have not revoked it (the “Effective Date”). You agree that any modifications, material or
otherwise, made to this Agreement do not restart or affect in any manner the original 21-day consideration period. To
revoke this Agreement, you must email a written notice of revocation to Kristen Robinson at kristenr@splunk.com prior
to the end of the 7-day period. The severance offer will be automatically withdrawn if you do not sign this Agreement by
the Deadline.
6. Nothing Owed. Except as otherwise set forth above, you acknowledge and agree you have been timely paid all wages
earned through the Separation Date. Except as set forth herein, you acknowledge and agree that, prior to the execution of
this Agreement, you were not entitled to receive any further payments or benefits from the Company, and the only
payments and benefits you are entitled to receive from the Company in the future are those specified in this Agreement.
You agree that you have no unreimbursed business expenses.
7. No Admission. Nothing contained in this Agreement shall constitute or be treated as an admission by the Released Parties
of any liability, wrongdoing, or violation of law.
8. Continuing Obligations. At all times in the future, you remain bound by your EIACA, a copy of which is attached as
Attachment 1. Note, however, that you will not be held civilly or criminally liable under any Federal or State trade secret
law for the disclosure of a trade secret that: (a) is made (i) in confidence to a federal, state, or local government official,
either directly or indirectly, or to an attorney, and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (b) is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding;
or (c) is made to an attorney or is used in a court proceeding in connection with a lawsuit alleging retaliation for reporting
a suspected violation of law, provided that the trade secret is filed under seal and not disclosed except pursuant to court
order.
9. Return of Company Property. You agree that you will promptly return to the Company all Company property (e.g.
laptops, tablets, mobile devices, equipment, security badge, phone, software, corporate credit card, keys) and all
confidential Company information (e.g. all Company documents, files, notes, and other data) by contacting Mini Khroad
at mkhroad@splunk.com. You further agree that you will permanently disable access to any Company repositories,
databases, directories or other assets.
10. Update Social Media. If you represent your Splunk employment on social media, such as LinkedIn and Facebook, you
agree that, within five days of the

Separation Date, you will update all your social media accounts to accurately reflect your Splunk dates of employment.
11. References. You shall direct prospective employers seeking reference checks to contact SPOT@splunk.com. The
Company will follow its standard policy and practice with respect to outside inquiries about your employment. Splunk’s
policy as to references for employees who have left the Company is to disclose only the dates of employment and title of
the last position held. Upon your request and written authorization, the Company will also verify your compensation.
12. Non-Disparagement. In exchange for the Severance, you agree that you will not disparage or encourage or induce others
to disparage the Company or any of the Released Parties. For the purpose of this Agreement, “disparage” includes,
without limitation, making comments or statements online or to any person or entity including, but not limited to, the
press and/or media, current or former employees, directors, partners or principals of the Company or any entity with
whom the Company has a business relationship, that would adversely affect in any manner (a) the conduct of the business
of the Company or any of the Released Parties (including, but not limited to, any business plans or prospects) or (b) the
reputation of the Company or any of the Released Parties. In exchange for the general release and other terms herein, the
Company will instruct its current Executive Leadership Team not to disparage, or encourage or induce others to disparage,
you, provided that nothing herein prevents the Company from providing truthful information as required by law. For the
purpose of the previous sentence, “disparage” includes, without limitation, making comments or statements online or to
any person or entity including, but not limited to, the press and/or media, current or former employees, directors, partners
or principals of the Company or any entity with whom you have a business relationship, that would adversely affect in
any manner your reputation or the manner in which you conduct your business or personal affairs. The Company's
compliance with its reporting obligations under applicable law and Institutional Shareholder Services guidance, in each
case in the Company's regulatory filings with respect to your termination of employment, will not constitute
disparagement. Nothing in this paragraph shall prohibit you from providing truthful information as provided in this
Agreement and as required by law, including as permitted or required by law in a legal proceeding or a government
investigation. Nothing in this Agreement prevents you from discussing or disclosing information about unlawful acts in
the workplace, such as harassment or discrimination or any other conduct that you have reason to believe is unlawful.
13. Cooperation. You agree to cooperate with the Company and its counsel for any legal matter about which you have
information based on your employment with the Company. Cooperation includes, for example, interviews, review of

documents, attendance at meetings, providing testimony, or providing documents to the Company. You agree that at the
Company’s request, you will provide reasonable assistance to the Company or any associated company in any threatened
or actual litigation, arbitration, investigation or regulatory proceeding concerning it or them where you have knowledge of
any facts or other matters which the Company or any associated company reasonably considers is relevant to such legal
proceedings (including but not limited to giving statements, affidavits, testimony, meeting with legal and other
professional advisers, attending interviews, hearings and giving evidence). The Company will, to the extent permitted by
law and applicable court rules, reimburse you for reasonable out-of-pocket expenses you incur in extending such
cooperation, in accordance with Splunk’s Travel and Expense Policy.
14. Miscellaneous. You acknowledge and agree that, except as described above, any unvested equity awards granted to you
by the Company will cease vesting on your Separation Date and will be forfeited, in accordance with the terms of the
applicable equity plan. You acknowledge that you continue to be bound by the Company’s Insider Trading Policy, which
among other obligations, prohibits you from trading Company stock if (1) you possess material nonpublic information
regarding the Company and/or (2) there is a Company trading blackout at the time of your employment termination. You
represent and warrant that throughout your employment you complied with the Company’s Code of Business Conduct and
Ethics (“Code”) and you are not aware of any violations of the Code by any other person. You acknowledge that you will
continue to comply with applicable provisions of the Code after your employment terminates. You also acknowledge that,
if and as applicable, you signed and/or will sign the Company’s quarterly and/or annual sales certification.
15. Dispute Resolution. You and the Company agree that any and all claims or disputes arising out of, or relating to, this
Agreement shall be resolved by final, binding and confidential arbitration before a single arbitrator in San Francisco, CA
(or another mutually agreeable location, including remotely using video and/or audio streaming) conducted under the
Judicial Arbitration and Mediation Services (JAMS) Streamlined Arbitration Rules & Procedures
(http://www.jamsadr.com/rules-streamlined-arbitration/). Before engaging in arbitration, you and the Company agree to
first attempt to resolve the dispute informally or with the assistance of a mediator. You acknowledge that by agreeing to
this arbitration procedure, you and the Company waive the right to resolve any such claim or dispute through a trial by
jury or judge or by administrative proceeding. The arbitrator, and not a court, shall also be authorized to determine
arbitrability, except as provided herein. Claims will be governed by applicable statutes of limitations. All claims must be
submitted to arbitration on an individual basis and not as a representative, class and/or collective action proceeding on
behalf of other individuals. Any issue

concerning the validity of this representative, class and/or collective action waiver must be decided by a Court and if it is
found to be unenforceable, the representative, class and/or collective action claim may only be heard in Court. This
arbitration agreement does not cover any action seeking only emergency, temporary or preliminary injunctive relief in a
court of competent jurisdiction in accordance with applicable law to protect a party’s confidential or trade secret
information. This arbitration agreement is governed by the Federal Arbitration Act.
16. Entire Agreement. You and the Company agree that this Agreement, including the documents referenced herein,
constitute the entire agreement between you and the Company regarding its subject matter. All prior or contemporaneous
negotiations, agreements, understandings, or representations are expressly superseded hereby and are of no further force
and effect except as expressly stated herein. This Agreement may only be modified in a written document signed by you
and an authorized Company representative.
17. Governing Law. This Agreement, except for the arbitration agreement, shall be governed by the laws of the state of
California.
18. Severability. The provisions of this Agreement are severable. If any provision of this Agreement is held invalid or
unenforceable, such provision shall be deemed deleted and such invalidity or unenforceability shall not affect any other
provision, the balance of which will remain in and have its intended full force and effect. Provided, however, that if such
invalid or unenforceable provision may be modified so as to be valid and enforceable as a matter of law, such provision
shall be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.
19. Counterparts. This Agreement may be executed in counterparts, each of which shall be an original, but all of which
together shall constitute one agreement. Execution via DocuSign or a similar service, or of a facsimile copy or scanned
image shall have the same force and effect as execution of an original, and an electronic or facsimile signature or scanned
image of a signature shall be deemed an original and valid signature.
To accept this Agreement, please sign and date this Agreement and return it to Kristen Robinson at kristenr@splunk.com by the
Deadline as defined in paragraph 5. If you do not execute this Agreement by the Deadline, the offer will expire, and you will not
receive the Severance
We thank you for your contributions to Splunk and we wish you well in your future pursuits.

Sincerely,
Splunk Inc.
By: /s/ Graham Smith
Name: Graham Smith
Title: Interim CEO and Chair, Splunk Inc.
I agree with the terms and conditions of this Agreement as signified by my signature below. I acknowledge that I have a right to
consult with an attorney and was free to do so. I acknowledge that my consent to this Agreement is knowing and voluntarily. I
acknowledge that I have read and understand this Agreement and that I sign this release of all claims voluntarily, with full
appreciation that at no time in the future may I pursue any of the rights I have waived in this Agreement.
Signed

/s/ Doug Merritt

Dated:

(Must be signed by the Deadline, as set forth in paragraph 5.)
Attachment 1: Employee Invention Assignment and Confidentiality Agreement
Attachment 2: Certification Regarding Splunk Assets & Information

March 30, 2022

Exhibit 10.4

270 Brannan Street
San Francisco, CA 94107

SPLUNK INC.
2022 INDUCEMENT PLAN
GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT
Unless otherwise defined herein, the terms defined in the Splunk Inc. 2022 Inducement Plan (as amended from time to time, the
“Plan”) will have the same defined meanings in this Global Restricted Stock Unit Award Agreement, including Exhibit A hereto,
and the Addendum hereto that includes any applicable country-specific provisions (together, the “Award Agreement”).
I.

NOTICE OF RESTRICTED STOCK UNIT GRANT

Participant Name:
Address:
As an inducement material to entering into employment with the Company in accordance with Rule 5635(c)(4) of the corporate
governance rules of the NASDAQ Stock Market, Participant has been granted the right to receive an Award of Restricted Stock
Units (each, a “Restricted Stock Unit” and, collectively, the “Restricted Stock Units”), subject to the terms and conditions of the
Plan and this Award Agreement, as follows:
Grant Number
Date of Grant
Vesting Commencement Date
Number of Restricted Stock Units
Vesting Schedule:
The Restricted Stock Units will vest in accordance with the following schedule:
[INSERT VESTING SCHEDULE.]
Subject to any acceleration provisions contained in the Plan, this Award Agreement, in another compensatory plan or program
maintained by the Company, or in a separate written agreement between the Company and the Participant, and in accordance with
Section 5 of the Award Agreement, in the event Participant ceases to be a Service Provider for any or no reason before Participant
vests in a Restricted Stock Unit pursuant to the vesting schedule set forth above, the Restricted Stock Unit and

Participant’s right to acquire any Shares thereunder will immediately terminate. Participant will be considered to be providing
services and will continue to vest in the Restricted Stock Units while on an approved leave of absence.
By Participant’s signature and the signature of the representative of the Company below, or by Participant’s acceptance of the
Award Agreement through the Company’s designated online acceptance procedures (which must be completed no later than 30
calendar days prior to the Date the Award of Restricted Stock Units is first scheduled to vest under this Award Agreement
(such deadline for completion, the “Acceptance Deadline”)), Participant and the Company agree that this Award of Restricted
Stock Units is granted under and governed by the terms and conditions of the Plan and this Award Agreement, including the
Terms and Conditions of Restricted Stock Unit Grant attached hereto as Exhibit A, and the Addendum, all of which are made a
part of this document.
If Participant does not affirmatively accept this Award Agreement prior to the Acceptance Deadline, Participant will be
deemed to have accepted the Award Agreement as of the Acceptance Deadline, unless, prior to the Acceptance Deadline,
the Participant has provided notice to the Company at equity@splunk.com indicating Participant’s intent to decline this
Award of Restricted Stock Units. If such notice is timely provided, the notice will be irrevocable and this Award of
Restricted Stock Units will be immediately canceled and forfeited in its entirety at no cost to the Company. No benefits
from the Restricted Stock Units nor any compensation or benefits in lieu of the Restricted Stock Units will be provided to
Participant in this case. Participant has reviewed the Plan and this Award Agreement in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Award Agreement and fully understands all provisions of the Plan and this
Award Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Administrator upon any questions relating to the Plan and this Award Agreement. Participant further agrees to notify the
Company upon any change in the residence address indicated above.

SPLUNK INC.

By
Title
PARTICIPANT

Name
Signature

EXHIBIT A
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT
1. Grant. The Company hereby grants to the individual named in the Notice of Restricted Stock Unit Grant set forth above in Part
I of this Award Agreement (the “Participant”) under the Plan an Award of Restricted Stock Units, subject to all of the terms and
conditions in this Award Agreement and the Plan, which are incorporated herein by reference. Subject to Section 16, in the event
of a conflict between the terms and conditions of the Plan and the terms and conditions of this Award Agreement, the terms and
conditions of the Plan will prevail.
2. Company’s Obligation to Pay. Each Restricted Stock Unit represents the right to receive a Share on or following the date it
vests. Unless and until a Restricted Stock Unit has vested in the manner set forth in Section 3, Participant will have no right to
payment for the related Share. Prior to actual payment of a Share for a vested Restricted Stock Unit, such Restricted Stock Unit
will represent an unsecured obligation of the Company, payable (if at all) only from the general assets of the Company. Any
Shares covered by Restricted Stock Units that vest in accordance with Sections 3 or 4 will be paid to Participant (or in the event
of Participant’s death, to the transferee described in Section 6) in whole Shares, subject to Participant satisfying any applicable
Tax-Related Items as set forth in Section 7. Subject to the provisions of Section 4, such vested Restricted Stock Units will be paid
in Shares as soon as practicable after vesting, but in each such case within the period ending no later than the date that is two and
one-half (2½) months from the end of the Company’s tax year that includes the vesting date.
3. Vesting Schedule. Except as provided in Section 4, the Restricted Stock Units awarded by this Award Agreement will vest in
accordance with the vesting provisions set forth in the Notice of Restricted Stock Unit Grant set forth above in Part I of this
Award Agreement. Restricted Stock Units scheduled to vest on a certain date or upon the occurrence of a certain condition will
not vest in accordance with any of the provisions of this Award Agreement unless Participant has been continuously a Service
Provider from the Date of Grant until the date such vesting occurs.
4. Administrator Discretion. The Administrator, in its discretion, may accelerate the vesting of the balance, or some lesser portion
of the balance, of the unvested Restricted Stock Units at any time, subject to the terms of the Plan. If so accelerated, such
Restricted Stock Units will be considered as having vested as of the date specified by the Administrator.
Notwithstanding anything in the Plan or this Award Agreement or any other arrangement (whether entered into before, on or after
the Date of Grant) to the contrary, if the vesting of the balance, or some lesser portion of the balance, of the unvested Restricted
Stock Units is accelerated in connection with Participant’s termination as a Service Provider (provided that such termination is a
“separation from service” within the meaning of Section 409A, as determined by the Company), other than due to death,

and if (x) Participant is a U.S. taxpayer and a “specified employee” within the meaning of Section 409A at the time of such
termination as a Service Provider and (y) the payment of such accelerated Restricted Stock Units will result in the imposition of
additional tax under Section 409A if paid to Participant on or within the six (6) month period following such termination, then the
payment of Shares related to such accelerated Restricted Stock Units will not be made until the date six (6) months and one (1)
day following the date of such termination, unless the Participant dies following such termination, in which case the Restricted
Stock Units will be paid in Shares to the transferee described in Section 6 as soon as practicable following his or her death. It is
the intent of this Award Agreement that it and all payments and benefits to U.S. taxpayers hereunder be exempt from, or comply
with, the requirements of Section 409A so that none of the Restricted Stock Units provided under this Award Agreement or
Shares issuable thereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be
interpreted to support the exemption from the application thereof or, if applicable, to so comply. Each payment payable under this
Award Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2).
However, in no event will the Company reimburse Participant, or be otherwise responsible for, any taxes, interest, penalties, or
other costs that may be imposed on Participant as a result of Section 409A.
5. Forfeiture upon Termination of Status as a Service Provider. Subject to the accelerated vesting provisions described in the
Notice of Restricted Stock Unit Grant set forth above in Part I of this Award Agreement, the balance of the Restricted Stock Units
that have not vested as of the time of Participant’s termination as a Service Provider for any or no reason, and Participant’s right
to acquire any Shares thereunder, will immediately terminate upon such termination and be forfeited for no consideration.
6. Death of Participant. Any distribution or delivery to be made to Participant under this Award Agreement will, if Participant is
then deceased and the Administrator has permitted the designation of a beneficiary, be made to Participant’s designated
beneficiary, or if no beneficiary designation has been permitted or made or no such designated beneficiary survives Participant,
the administrator or executor of Participant’s estate (or legal representative for Participant outside the United States). Any such
transferee must furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence and information
satisfactory to the Company to establish the validity of the transfer and compliance with any laws or regulations pertaining to said
transfer (including tax reporting).
7. Withholding of Taxes. Participant acknowledges that, regardless of any action taken by the Company, or, if different,
Participant’s employer (the “Employer”), the ultimate liability for Tax-Related Items is and remains Participant’s responsibility
and may exceed the amount, if any, actually withheld by the Company or the Employer. Participant further acknowledges that the
Company and/or the Employer (i) make no representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the Restricted Stock Units, including, but not limited to, the grant, vesting or settlement of the
Restricted Stock Units, the subsequent sale of

Shares acquired pursuant to such settlement and the receipt of any dividends; and (ii) do not commit to and are under no
obligation to structure the terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate Participant’s
ability for Tax-Related Items or achieve any particular tax result. Further, if Participant is subject to Tax-Related Items in more
than one jurisdiction between the Date of Grant and the date of any relevant taxable or tax withholding event, as applicable,
Participant acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.
In connection with any relevant taxable or tax withholding event, as applicable, Participant agrees to make adequate
arrangements satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this regard, Participant
authorizes the Company and/or the Employer, or their respective agents, at their discretion, to satisfy the obligations, if any, with
regard to all Tax-Related Items by one or a combination of the following:
(a) withholding from Participant’s wages or other cash compensation payable to Participant by the Company, the Employer, or
any Parent or Subsidiary of the Company; or
(b) withholding from proceeds of the sale of Shares acquired upon settlement of the Restricted Stock Units either through a
voluntary sale or through a mandatory sale arranged by the Company (on Participant’s behalf pursuant to this authorization
without further consent); or
(c) withholding Shares from Shares to be issued upon settlement of the Restricted Stock Units, provided, however, if Participant
is a Section 16 officer of the Company under the Exchange Act, then the Administrator shall establish the method of withholding
from alternatives (a)-(c) herein and, if the Administrator does not exercise discretion prior to the Tax-Related Items withholding
event, then Participant shall be entitled to elect the method of withholding from the alternatives above.
The Company and/or the Employer may withhold or account for Tax-Related Items by considering statutory withholding
amounts or other withholding rates, including minimum or maximum rates applicable in Participant’s jurisdiction(s). In the event
of over-withholding, Participant may receive a refund of any over-withheld amount in cash and will have no entitlement to the
equivalent in shares of Common Stock, or if not refunded, Participant may be able to seek a refund from the local tax authorities.
In the event of under-withholding, Participant may be required to pay any additional Tax-Related Items directly to the applicable
tax authority or to the Company and/or the Employer. If the obligation for Tax-Related Items is satisfied by withholding in
Shares, for tax purposes, Participant is deemed to have been issued the full number of Shares subject to the vested Restricted
Stock Units, notwithstanding that a number of Shares is held back solely for the purpose of paying the Tax-Related Items.

Finally, Participant agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the
Employer, as applicable, may be required to withhold or account for as a result of Participant’s participation in the Plan that
cannot be satisfied by the means previously described. The Company may refuse to issue or deliver the Shares or the proceeds of
the sale of Shares if Participant fails to comply with his or her obligations in connection with the Tax-Related Items.
8. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant's participation in the Plan, or Participant’s acquisition or sale of the underlying Shares.
Participant should consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the
Plan before taking any action related to the Plan.
9. Rights as Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights or
privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates
representing such Shares will have been issued, recorded on the records of the Company or its transfer agents or registrars, and
delivered to Participant. After such issuance, recordation and delivery, Participant will have all the rights of a stockholder of the
Company with respect to voting such Shares and receipt of dividends and distributions on such Shares.
10. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF THE
RESTRICTED STOCK UNITS PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY
CONTINUING AS A SERVICE PROVIDER, WHICH UNLESS OTHERWISE PROVIDED UNDER APPLICABLE LAW IS
AT THE WILL OF THE COMPANY (OR THE EMPLOYER) AND NOT THROUGH THE ACT OF BEING HIRED, BEING
GRANTED THIS AWARD OF RESTRICTED STOCK UNITS OR ACQUIRING SHARES HEREUNDER. PARTICIPANT
FURTHER ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN
EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING
PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT
OR THE RIGHT OF THE COMPANY OR THE EMPLOYER TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A
SERVICE PROVIDER, SUBJECT TO APPLICABLE LAW, WHICH TERMINATION, UNLESS PROVIDED OTHERWISE
UNDER APPLICABLE LAW, MAY BE AT ANY TIME, WITH OR WITHOUT CAUSE.
11. Address for Notices. Except as otherwise specifically stated in this Award Agreement, any notice to be given to the Company
under the terms of this Award Agreement will be addressed to the Company, in care of Stock Administration at Splunk Inc., at
270 Brannan Street, San Francisco, California, United States 94107, or at such other address as the Company may hereafter
designate in writing.

12. Grant is Not Transferable. Except to the limited extent provided in Section 6, this grant and the rights and privileges conferred
hereby will not be transferred, assigned, pledged or hypothecated, in each case by Participant or the transferee pursuant to Section
6, in any way (whether by operation of law or otherwise) and will not be subject to sale under execution, attachment or similar
process. Upon any attempt by Participant or transferee pursuant to Section 6 to transfer, assign, pledge, hypothecate or otherwise
dispose of this grant, or any right or privilege conferred hereby, or upon any attempted sale under any execution, attachment or
similar process, this grant and the rights and privileges conferred hereby immediately will become null and void.
13. Binding Agreement. Subject to the limitation on the transferability of this grant contained herein, this Award Agreement will
be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.
14. Additional Conditions to Issuance of Stock.
(a) If at any time the Company determines, in its discretion, that the listing, registration or qualification of the Shares upon any
securities exchange or under any U.S. or non-U.S. state or federal law, or the consent or approval of any governmental regulatory
authority, is necessary or desirable as a condition to the issuance of Shares to Participant (or to the transferee described in Section
6), such issuance will not occur unless and until such listing, registration, qualification, consent or approval has been effected and
obtained free of any conditions not acceptable to the Company. Where the Company determines that the delivery of the payment
of any Shares will violate Applicable Laws, the Company will defer delivery until the earliest date at which the Company
reasonably anticipates that the delivery of Shares will no longer cause such violation. The Company will make all reasonable
efforts to meet the requirements of any such U.S. or non-U.S. state or federal law or securities exchange and to obtain any such
consent or approval of any such governmental authority.
(b) Participant’s sale of Shares may be subject to any closed trading windows that may be imposed by the Company and must
comply with the Company’s insider trading policies (as may be amended from time to time by the Company in its sole discretion)
and any other applicable securities laws. The Company’s insider trading policy applies to all Service Providers. The Company’s
insider trading policy prohibits a Participant and others from buying or selling Shares when such Participant has “inside
information.” “Inside information” is material information about the Company that is not yet public but that a reasonable investor
would consider important in deciding whether to buy or sell Shares. Trading while in possession of material non-public
information is not only a violation of the Company’s policy but also of securities laws. Penalties for such violations can be
severe. Please review the Company’s insider trading policy before making any trades. A copy of the Company’s insider trading
policy is available on the Company’s intranet site, or Participant may request a copy from the Legal Department
(legal@splunk.com) or the Company’s Stock Administrator

(equity@splunk.com) and may be amended from time to time by the Company in its sole discretion.
15. Plan Governs. This Award Agreement is subject to all terms and provisions of the Plan. In the event of a conflict between one
or more provisions of this Award Agreement and one or more provisions of the Plan, the provisions of the Plan will govern.
Capitalized terms used and not defined in this Award Agreement will have the meaning set forth in the Plan.
16. Administrator Authority. The Administrator will have the power to interpret the Plan and this Award Agreement and to adopt
such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke
any such rules (including, but not limited to, the determination of whether or not any Restricted Stock Units have vested). All
actions taken and all interpretations and determinations made by the Administrator in good faith will be final and binding upon
Participant, the Company and all other interested persons. No member of the Administrator will be personally liable for any
action, determination or interpretation made in good faith with respect to the Plan or this Award Agreement.
17. Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to Restricted Stock
Units awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or request
Participant’s consent to participate in the Plan by electronic means. Participant hereby consents to receive such documents by
electronic delivery and agrees to participate in the Plan through any on-line or electronic system established and maintained by
the Company or another third party designated by the Company.
18. Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction
of this Award Agreement.
19. Agreement Severable. In the event that any provision in this Award Agreement is held invalid or unenforceable, such
provision will be severable from, and such invalidity or unenforceability will not be construed to have any effect on, the
remaining provisions of this Award Agreement.
20. Modifications to the Agreement. This Award Agreement constitutes the entire understanding of the parties on the subjects
covered. Participant expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises,
representations, or inducements other than those contained herein. Modifications to this Award Agreement or the Plan can be
made only in an express written contract executed by a duly authorized officer of the Company. Notwithstanding anything to the
contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award Agreement as it deems
necessary or advisable, in its sole discretion and without the consent of Participant, to comply with Section 409A or to otherwise
avoid imposition of any additional tax or income recognition under Section 409A in connection with this Award of Restricted
Stock Units.

21. Governing Law and Venue. This Award Agreement will be governed by the laws of the State of California, without giving
effect to the conflict of law principles thereof. For purposes of litigating any dispute that arises under this Award of Restricted
Stock Units or this Award Agreement, the parties hereby submit to and consent to the jurisdiction of the State of California, and
agree that such litigation will be conducted in the courts of San Francisco County, California, or the federal courts for the United
States for the Northern District of California, and no other courts.
22. Addendum. Notwithstanding any provisions in this Award Agreement, the Award of Restricted Stock Units shall be subject to
any additional terms and conditions set forth in any Addendum to this Award Agreement for Participant’s country. Moreover, if
Participant relocates to one of the countries included in the Addendum, the additional terms and conditions for such country will
apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or
advisable for legal or administrative reasons. The Addendum constitutes part of this Award Agreement.
23. Imposition of Other Requirements. The Company reserves the right to impose other requirements on Participant’s
participation in the Plan, on the Restricted Stock Units and on any Shares acquired under the Plan, to the extent the Company
determines it is necessary or advisable for legal or administrative reasons, and to require Participant to sign any additional
agreements or undertakings that may be necessary to accomplish the foregoing.
24. Waiver. Participant acknowledges that a waiver by the Company of breach of any provision of this Award Agreement shall
not operate or be construed as a waiver of any other provision of this Award Agreement, or of any subsequent breach by
Participant or any other person.

ADDENDUM TO THE
GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT
UNDER THE SPLUNK INC.
2022 INDUCEMENT PLAN
Terms and Conditions
This Addendum includes additional terms and conditions that govern the Restricted Stock Units granted to Participant under the
Splunk Inc. (the “Company”) 2022 Inducement Plan (as amended from time to time, the “Plan”) if Participant works and/or
resides in one of the countries listed below. Capitalized terms used but not defined in this Addendum have the meanings set forth
in the Plan and/or the Global Restricted Stock Unit Award Agreement to which this Addendum is attached (the “Award
Agreement”). For the avoidance of doubt, this Addendum constitutes a part of the Award Agreement.
If Participant is a citizen or resident of a country other than the one in which Participant is currently working and/or residing, is
considered a resident of another country for local law purposes or transfers employment and/or residency after the Date of Grant,
the Company shall, in its sole discretion, determine to what extent the terms and conditions contained herein shall apply to
Participant under these circumstances.
Notifications
This Addendum also includes information regarding certain issues of which Participant should be aware with respect to his or her
participation in the Plan. The information is based on the securities, exchange control and other laws in effect in the respective
countries as of February 2022. Such laws are often complex and change frequently. As a result, Participant should not rely on the
information in this Addendum as the only source of information relating to the consequences of Participant’s participation in the
Plan because the information may be out of date at the time that the Restricted Stock Units vest, or Participant sells the Shares
acquired upon vesting of the Restricted Stock Units under the Plan.
In addition, the information contained herein is general in nature and may not apply to Participant’s particular situation, and the
Company is not in a position to assure Participant of a particular result. Accordingly, Participant should seek appropriate
professional advice as to how the relevant laws in Participant’s country may apply to his or her situation.
Finally, if Participant is a citizen or resident of a country other than the one in which he or she is currently working and/or
residing, transfers employment and/or residency after the Date of Grant or is considered a resident of another country for local
law purposes, the information contained herein may not be applicable in the same manner.
General Terms and Conditions

1. Nature of Grant. By accepting the Award of Restricted Stock Units, Participant acknowledges, understands and agrees that:
(a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended
or terminated by the Company at any time, to the extent permitted by the Plan;
(b) the Award of the Restricted Stock Units is exceptional, voluntary and occasional and does not create any contractual or other
right to receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock
Units have been granted in the past;
(c) all decisions with respect to future Restricted Stock Units or other grants, if any, will be at the sole discretion of the Company;
(d) the Award of Restricted Stock Units and Participant’s participation in the Plan shall not create a right to employment or be
interpreted as forming an employment or service contract with the Company, the Employer, the Parent or any Subsidiary of the
Company;
(e) Participant is voluntarily participating in the Plan;
(f) the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not intended to replace any pension rights
or compensation;
(g) the Restricted Stock Units and the Shares subject to the Restricted Stock Units, and the income and value of same, are not part
of normal or expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service payments, bonuses, long-service awards, holiday pay, pension or retirement or welfare benefits or similar
payments;
(h) the future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;
(i) unless otherwise provided in the Plan or by the Company in its discretion, the Restricted Stock Units and the benefits
evidenced by this Award Agreement do not create any entitlement to have the Restricted Stock Units or any such benefits
transferred to, or assumed by, another company nor to be exchanged, cashed out or substituted for, in connection with any
corporate transaction affecting the Shares of the Company;
(j) for purposes of the Restricted Stock Units, Participant’s status as a Service Provider will be considered terminated as of the
date Participant is no longer employed by or providing services to the Company or the Employer (regardless of the reason for
such termination and whether or not later to be found invalid or in breach of Applicable

Laws in the jurisdiction where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if
any), and unless otherwise expressly provided in this Award Agreement or determined by the Administrator, Participant’s right to
vest in the Restricted Stock Units under the Plan, if any, will terminate as of such date. The Administrator shall have the
exclusive discretion to determine when Participant is no longer employed by or providing services for purposes of the Restricted
Stock Units. Notwithstanding the foregoing, Participant will be deemed to be a Service Provider during any contractual notice
period (e.g., Participant’s period of service would be included during any contractual notice period or any period of “garden
leave” or similar period mandated under Applicable Laws in the jurisdiction where Participant is a Service Provider or the terms
of Participant’s employment or service agreement, if any);
(k) the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not part of normal or expected
compensation or salary for any purpose;
(l) no claim or entitlement to compensation or damages shall arise from forfeiture of the Restricted Stock Units resulting from
Participant ceasing to be a Service Provider (for any reason whatsoever, whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where Participant is employed or the terms of Participant’s employment agreement, if any);
and
(m) Participant acknowledges and agrees that neither the Company, the Employer, the Parent nor any Subsidiary of the Company
shall be liable for any foreign exchange rate fluctuation between Participant’s local currency and the United States Dollar that
may affect the value of the Restricted Stock Units or of any amounts due to Participant pursuant to the settlement of the
Restricted Stock Units or the subsequent sale of any Shares acquired upon settlement.
2. Data Privacy. Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or
other form, of Participant’s personal data, by which we mean information that would allow us to determine Participant’s
identity (“Personal Data”), as described in this Award Agreement and any other Restricted Stock Unit grant materials by and
among, as applicable, the Employer, the Company and its Subsidiaries for the exclusive purpose of implementing,
administering and managing Participant’s participation in the Plan.
Participant understands and agrees that the Company and the Employer may process certain Personal Data about
Participant, including, but not limited to, Participant’s name, home address and telephone number, date of birth, social
insurance number or other identification number, salary, nationality, job title, any shares of stock or directorships held in the
Company, details of all Restricted Stock Units or any other entitlement to shares of stock awarded, canceled, exercised, vested,
unvested or outstanding in Participant’s favor. The Company and Employer may collect and process Participant’s Personal
Data for the exclusive purpose of implementing, administering and managing the Plan (“Purpose”).

Participant understands and agrees that Personal Data will be transferred to and processed by certain service providers
selected by the Company (“Recipients”), to assist with the Purpose. Participant understands that the Recipients may be located
in the United States or other foreign jurisdictions, and that the Recipients’ country may have different data privacy laws and
protections than Participant’s country. The Company has entered into appropriate contractual agreements with such
Recipients. Participant authorizes the Company and the Recipients to collect, process and transfer the Personal Data for the
Purpose. Participant understands that Personal Data will be held only as long as is necessary to complete the Purpose or for
so long as needed to comply with any legal or document retention obligations.
Participant may have a legal right under Applicable Law (such as the European Union’s General Data Protection Regulation)
to access Personal Data, which may include rights to review, correct, delete or update Personal Data. To inquire about such
rights please contact in writing Participant’s local human resources representative.
Participant understands that Participant is providing the consents herein on a purely voluntary basis. If Participant does not
consent, or if Participant revokes consent, the Company cannot grant Participant Restricted Stock Units or other equity
awards or administer or maintain such awards. Participant understands that refusing or withdrawing Participant’s consent
may affect Participant’s ability to participate in the Plan, however, Participant’s employment status or service and career with
the Employer will not be adversely affected.
Upon request by the Company or the Employer, Participant agrees to execute any additional agreements or consents as
necessary to comply with applicable data protection laws, as may be amended from time to time. Participant understands and
agrees that Participant will not be able to participate in the Plan if Participant fails to provide any such consent or agreement
requested by the Company and/or the Employer.
3. Language. Participant acknowledges that he or she is sufficiently proficient in English, or has consulted with an advisor who is
sufficiently proficient in English, so as to allow Participant to understand the terms and conditions of this Award Agreement.
Furthermore, if Participant received this Award Agreement or any other document related to the Plan translated into a language
other than English and if the meaning of the translated version is different than the English version, the English version will
control.
4. Insider Trading/Market Abuse Laws. Participant should be aware that his or her country of residence may have insider trading
and/or market abuse laws which may affect Participant’s ability to acquire or sell Shares under the Plan during such times that
Participant is considered to have “inside information” (as defined in the laws in Participant’s country). These laws may be
different from any rules imposed under the

Company’s insider trading policy. Participant acknowledges that it is his or her responsibility to be informed of and compliant
with such laws, and Participant should speak to his or her personal advisor on this matter.
5. Foreign Asset/Account, Exchange Control and Tax Reporting and Other Requirements. Participant may be subject to foreign
asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the Restricted Stock Units, the
acquisition, holding and/or transfer of Shares or cash resulting from participation in the Plan and/or the opening and maintaining
of a brokerage or bank account in connection with the Plan. Participant may be required to report such assets, accounts, account
balances and values, and/or related transactions to the applicable authorities in his or her country. Participant may also be
required to repatriate sale proceeds or other funds received as a result of his or her participation in the Plan to his or her country
through a designated bank or broker and/or within a certain time after receipt. Participant acknowledges that he or she is
responsible for ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting and other
requirements. Participant further understands that he or she should consult Participant’s personal tax and legal advisors, as
applicable, on these matters.
______________________________________________________________________
AUSTRALIA
Notifications
Australia Offer Document. The offer of the Restricted Stock Units is intended to comply with the provisions of the Corporations
Act 2001, Australia Securities and Investment Commission (“ASIC”) Regulatory Guide 49 and ASIC Class Order CO 14/1000.
Additional details are set forth in the Offer Document for the Offer of Restricted Stock Units to Australian Resident Employees,
which is attached to this Agreement as Appendix A.
Tax Information. Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies to the Restricted Stock Units granted
under the Plan, such that the Restricted Stock Units are intended to be subject to deferred taxation.
AUSTRIA
Notifications
Exchange Control Information. If Participant holds Shares obtained through the Plan or otherwise outside of Austria, Participant
may be required to submit periodic reports to the Austrian National Bank on a quarterly basis if the value of the Shares as of any
given quarter meets or exceeds €5,000,000. If applicable, the deadline for filing the quarterly report is the fifteenth of the month
following the end of the quarter.

When Shares are sold or cash dividends are paid on the Shares, there may be exchange control obligations if the cash received is
held outside Austria. If the transaction volume of all Participant’s accounts abroad exceeds €10,000,000, the movements and
balances of all accounts must be monthly, as of the last day of the month, on or before the fifteenth day of the following month.
BELGIUM
Notifications
Foreign Asset/Account Reporting Information. Belgian residents are required to report any security or bank account (including
brokerage accounts) they maintain outside of Belgium on their annual tax return. In a separate report, they must provide the
National Bank of Belgium with certain details regarding such foreign accounts (including the account number, bank name and
country in which any such account was opened). The forms to complete this report are available on the website of the National
Bank of Belgium.
Stock Exchange Tax. A stock exchange tax applies to transactions executed by a Belgian resident through a financial
intermediary, such as a bank or broker. If the transaction is conducted through a Belgian financial intermediary, it may withhold
the stock exchange tax, but if the transaction is conducted through a non-Belgian financial intermediary, the Belgian resident may
need to report and pay the stock exchange tax directly. The stock exchange tax likely will apply when Shares acquired under the
Plan are sold. Belgian residents should consult with a personal tax or financial advisor for additional details on their obligations
with respect to the stock exchange tax.
Annual Securities Account Tax Information. A “securities accounts tax” imposes a 0.15% annual tax on the value of qualifying
securities held in a Belgian or foreign securities account. The tax will not apply unless the total value of securities Participant
holds in such an account exceeds an average of €1,000,000 million on four reference dates within the relevant reporting period
(i.e., December 31, March 31, June 30 and September 30). Different payment obligations may apply, depending on whether the
securities account is held with a Belgian or foreign financial institution. Participant should consult their personal tax advisor for
more information regarding their annual securities accounts tax payment obligations.
BRAZIL
Terms and Conditions
Labor Law Acknowledgements. This provision supplements Section 1 of the General Terms and Conditions set forth above:
By accepting the Restricted Stock Units, Participant acknowledges and agrees that (i) Participant is making an investment
decision and (ii) the value of the underlying Shares

is not fixed and may increase or decrease over the vesting period without compensation to Participant.
Compliance with Law. By accepting the Restricted Stock Units, Participant acknowledges and agrees to comply with applicable
Brazilian laws and to pay any and all applicable Tax-Related Items associated with the vesting of the Restricted Stock Units, the
sale of Shares acquired under the Plan and the receipt of any dividends.
Notifications
Foreign Asset/Account Reporting Information. Brazilian residents and persons domiciled in Brazil are required to submit a
declaration of assets and rights held outside Brazil to the Central Bank of Brazil if the aggregate value of such assets and rights is
equal to or greater than US$1,000,000. Assets and rights that must be reported include Shares acquired under the Plan. The
US$1,000,000 threshold is subject to change annually.
Tax on Financial Transactions. If Participant repatriates the proceeds from the sale of Shares and receipt of any cash dividends
and converts the funds into local currency, Participant may be subject to the Tax on Financial Transactions. Participant should
consult with his or her personal tax advisor for additional details.
CANADA
Terms and Conditions
Form of Settlement. Notwithstanding any discretion in the Plan, the Restricted Stock Units will be settled only in Shares. The
Restricted Stock Units do not provide any right for Participant to receive a cash payment.
The following terms and conditions apply if Participant is in Quebec:
Data Privacy. This provision supplements the Data Privacy provision in the General Terms and Conditions set forth above:
Participant hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information
from all personnel, professional or not, involved in the administration and operation of the Plan. Participant further authorizes the
Company, the Employer, and/or any Parent or Subsidiary and the administrator of the Plan to disclose and discuss the Plan with
their advisors. Participant further authorizes the Company and any Parent or Subsidiary to record such information and to keep
such information in Participant’s employee file. Participant acknowledges and agrees that Participant’s personal information,
including any sensitive personal information, may be transferred or disclosed outside the province of Quebec, including to the
U.S. If applicable, Participant also acknowledges and authorizes the Company,

the Employer and the Recipients to use technology for profiling purposes and to make automated decisions that may have an
impact on you or the administration of the Plan.
French Language Acknowledgment. This provision supplements Section 3 of the General Terms and Conditions set forth above:
The parties acknowledge that it is their express wish that this Award Agreement, as well as all documents, notices and legal
proceedings entered into, given or instituted pursuant hereto or relating directly or directly hereto, be drawn up in English.
Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents, avis et procédures
judiciaires, exécutés, donnés ou intentés en vertu de, ou liés directement ou indirectement à, la présente convention.
Notifications
Securities Law Information. Participant may not be permitted to sell within Canada the Shares acquired under the Plan.
Participant may only be permitted to sell Shares acquired under the Plan through the designated broker appointed under the Plan,
if any (or any other broker acceptable to the Company), provided the resale of Shares acquired under the Plan takes place outside
Canada through the facilities of a stock exchange on which the Shares are listed. The Shares are currently listed on the Nasdaq
Market.
Foreign Asset/Account Reporting Information. Foreign specified property including Shares, Restricted Stock Units, and other
rights to receive shares (e.g., stock options) of a non-Canadian company held by a Canadian resident employee must generally be
reported annually on a Form T1135 (Foreign Income Verification Statement) if the total cost of his or her foreign specified
property exceeds C$100,000 at any time during the year. Thus, the Restricted Stock Units must be reported, generally at nil cost,
if the C$100,000 cost threshold is exceeded because Participant holds other foreign specified property. When Shares are acquired,
their cost generally is the adjusted cost base (“ACB”) of the Shares. The ACB would ordinarily equal the fair market value of the
Shares at the time of acquisition, but if Participant owns other Shares, this ACB may have to be averaged with the ACB of the
other Shares. Participant should consult with a personal advisor to ensure that Participant complies with the applicable
requirements.
CHINA
Terms and Conditions
Exchange Control Requirements. The following provision applies if Participant is subject to exchange control regulations in the
People’s Republic of China (“PRC” or “China”), as determined by the Company in its sole discretion:
Participant understands and agrees that the vesting and issuance of Shares in respect of the Restricted Stock Units is conditioned
on the Company’s obtaining and maintaining a

valid registration of the Plan with the PRC State Administration of Foreign Exchange (“SAFE”). In the event the Restricted Stock
Units are scheduled to vest when there is no valid SAFE registration, the vesting will be deferred until a valid SAFE registration
has been obtained and Participant will receive a vesting credit for any portion of the Award that would have vested prior to
obtaining such registration. In the event Participant ceases to be a Service Provider when there is no valid registration, the
Restricted Stock Units may be forfeited.
Further, due to exchange control laws in the PRC, Shares acquired at vesting of Restricted Stock Units must be maintained in the
brokerage account of E*TRADE Financial Corporate Services, Inc. and/or its affiliates (“E*TRADE”) (or any successor broker
designated by the Company) until the Shares are sold. When the Shares are sold, all proceeds must be repatriated to the PRC and
held in a special exchange control account maintained by the Company, the Employer or one of the Company’s Subsidiaries in
the PRC. To the extent that Participant holds any Shares on the date that is five (5) months after the date of Participant’s
termination as a Service Provider, Participant authorizes E*TRADE (or any successor broker designated by the Company) to sell
such Shares on Participant’s behalf at that time or as soon as is administratively practical thereafter.
Participant understands and agrees that, pursuant to local exchange control requirements, Participant will be required to
immediately repatriate to China any funds resulting from the Restricted Stock Units (e.g., the sales proceeds from sale of Shares).
Participant further understands that, under Chinese exchange control restrictions, repatriation of such funds will need to be
effectuated through a special exchange control account established by the Company (or any Parent or Subsidiary) or the
Employer, and Participant hereby consents and agrees that any such funds will be transferred to such special account prior to
being delivered to Participant. Further, Participant agrees to sign any agreements, forms and/or consents that may be reasonably
requested by the Company (or the Company’s designated broker) to effectuate any of the remittances, transfers, conversions or
other processes affecting such funds.
The Company is under no obligation to secure any exchange conversion rate, and the Company may face delays in converting the
proceeds to local currency due to exchange control restrictions in China. Participant agrees to bear any currency fluctuation risk
between the time the Shares are sold or other funds related to the Shares are paid, and the time the sale proceeds are distributed
through any such special exchange account. Participant further agrees to comply with any other requirements that may be
imposed by the Company in the future in order to facilitate compliance with exchange control requirements in China.
CZECH REPUBLIC
Notifications

Exchange Control Information. Czech residents may be required to fulfill certain notification duties in relation to the Restricted
Stock Units and the opening and maintenance of a foreign account. Such notification will be required if the aggregate value of
Participant’s foreign direct investments is CZK 2,500,000 or more, Participant has CZK 200,000,000 or more of foreign financial
assets, or Participant is specifically requested to do so by the Czech National Bank. However, because exchange control
regulations may change without notice, Participant should consult Participant’s personal legal advisor prior to the settlement of
the Restricted Stock Units to ensure compliance with current regulations. It is Participant’s responsibility to comply with
applicable Czech exchange control laws.
DENMARK
Terms and Conditions
Danish Stock Option Act. By accepting the Restricted Stock Units, Participant acknowledges that Participant has received an
Employer Statement translated into Danish, which is being provided to comply with the Danish Stock Option Act, as amended
effective January 1, 2019.
Notifications
Foreign Asset/Account Reporting Information. If Participant establishes an account holding Shares or an account holding cash
outside Denmark, Participant must report the account to the Danish Tax Administration. The form which should be used in this
respect can be obtained from a local bank.
ESTONIA
Terms and Conditions
Fringe Benefit Tax. By accepting the Restricted Stock Units, Participant shall be deemed to acknowledge that he or she has
carefully read and understands and agrees with the Award Agreement and the Plan, including without limitation the Company’s
Obligation to Pay; Withholding of Taxes and the Nature of Grant sections of the Award Agreement. Further, Participant agrees
that none of the terms and/or conditions of the Award Agreement or the Plan are imbalanced or harmful to him or her, and
unconditionally and irrevocably waives any rights to amend or dispute the validity of any of the terms and/or conditions of the
Award Agreement or the Plan, or to request any court to do the same, on the basis of any law or regulation of Estonia or any other
jurisdiction.
By accepting the Restricted Stock Units, Participant agrees and consents to a reduction in the number of Shares otherwise
issuable to him or her upon vesting of the Restricted Stock Units in an amount determined by the Company to be appropriate to
offset the additional tax cost to the Company or the Employer resulting from the imposition of the

employer fringe benefit tax on the Restricted Stock Units. Participant further agrees to any other reasonable method adopted by
the Company to recoup from the Restricted Stock Units this additional tax cost. Participant agrees to execute any other consents,
elections or other documents to accomplish the foregoing, promptly upon request by the Company.
Language Consent. Võttes vastu piiratud aktsia✔hikute (Restricted Stock Units) pakkumise, kinnitab Osaleja, et ta on
ingliskeelsena esitatud pakkumisega seotud dokumendid (Optsioonilepingu ja Plaani) läbi lugenud ja nendest aru saanud ning et
ta ei vaja nende tõlkimist eesti keelde. Sellest tulenevalt Osaleja nõustub viidatud dokumentide tingimustega.
By accepting the grant of the Restricted Stock Units, Participant confirms having read and understood the documents related to
the grant (the Award Agreement and the Plan), which were provided in the English language, and that he or she does not need the
translation thereof into the Estonian language. Participant accepts the terms of those documents accordingly.
FINLAND
There are no country-specific provisions.
FRANCE
Terms and Conditions
Award Not Tax-Qualified. The Restricted Stock Units are not intended to be French tax-qualified.
Language Consent. By accepting the grant, Participant confirms having read and understood the Plan and Award Agreement
which were provided in the English language. Participant accepts the terms of those documents accordingly.
Consentement Relatif à la Langue Utilisée. En acceptant l’attribution, le Participant confirme avoir lu et compris le Plan et le
Contrat, qui ont été communiqués en langue anglaise. Le Participant accepte les termes de ces documents en connaissance de
cause.
Notifications
Foreign Asset/Account Reporting Information. French residents holding cash or securities (including Shares acquired under the
Plan) outside France must declare such accounts to the French Tax Authorities when filing their annual tax returns.
GERMANY
Notifications

Exchange Control Notification. Cross-border payments in excess of €12,500 must be reported monthly to the German Federal
Bank. The online filing portal can be accessed at www.bundesbank.de. Participant understands that if he or she makes or receives
a payment in excess of this amount, Participant is responsible for obtaining the appropriate form from a German bank and
complying with applicable reporting requirements.
Foreign Asset/Account Reporting Information. If the acquisition of Shares under the Plan leads to a “qualified participation” at
any point during the calendar year, Participant will need to report the acquisition when Participant files his or her tax return for
the relevant year. A qualified participation is attained if (i) the value of the Shares acquired exceeds €150,000 and Participant
owns 1% or more of the Company; or (ii) in the unlikely event Participant holds Shares exceeding 10% of the total common
stock.
HONG KONG
Terms and Conditions
Form of Settlement. Notwithstanding any discretion in the Plan, the Restricted Stock Units will be settled only in Shares. The
Restricted Stock Units do not provide any right for Participant to receive a cash payment.
Securities Law Compliance. Shares received at vesting are accepted as a personal investment. To facilitate compliance with
securities laws in Hong Kong, Participant agrees not to sell the Shares issued upon vesting of the Restricted Stock Units within
six (6) months from the Date of Grant.
Notifications
Securities Law Information. WARNING: THE CONTENTS OF THIS DOCUMENT HAVE NOT BEEN REVIEWED BY ANY
REGULATORY AUTHORITY IN HONG KONG. PARTICIPANT SHOULD EXERCISE CAUTION IN RELATION TO THE
OFFER. IF PARTICIPANT IS IN ANY DOUBT ABOUT ANY OF THE CONTENTS OF THE AWARD AGREEMENT,
INCLUDING THIS ADDENDUM OR THE PLAN, PARTICIPANT SHOULD OBTAIN INDEPENDENT PROFESSIONAL
ADVICE. THE RESTRICTED STOCK UNITS AND SHARES ACQUIRED UNDER THE PLAN DO NOT CONSTITUTE A
PUBLIC OFFERING OF SECURITIES UNDER HONG KONG LAW AND ARE AVAILABLE ONLY TO EMPLOYEES OF THE
COMPANY AND ITS SUBSIDIARIES. THE AWARD AGREEMENT, INCLUDING THIS ADDENDUM, THE PLAN AND OTHER
INCIDENTAL COMMUNICATION MATERIALS HAVE NOT BEEN PREPARED IN ACCORDANCE WITH AND ARE NOT
INTENDED TO CONSTITUTE A “PROSPECTUS” FOR A PUBLIC OFFERING OF SECURITIES UNDER THE APPLICABLE
SECURITIES LEGISLATION IN HONG KONG. THE RESTRICTED STOCK UNITS AND ANY RELATED DOCUMENTATION
ARE INTENDED ONLY FOR THE PERSONAL USE OF EACH ELIGIBLE EMPLOYEE OF

THE COMPANY OR ONE OF ITS SUBSIDIARIES AND MAY NOT BE DISTRIBUTED TO ANY OTHER PERSON.
INDIA
Notifications
Exchange Control Information. Participants resident in India must repatriate any proceeds from the sale of Shares acquired under
the Plan or the receipt of any dividends to India and convert the proceeds into local currency within a reasonable time after
receipt (e.g., 90 days from the sale of Shares, or such other period of time as may be required under applicable regulations).
Participant will receive a foreign inward remittance certificate (“FIRC”) from the bank where Participant deposits the foreign
currency. Participant should retain the FIRC as evidence of the repatriation of funds in the event the Reserve Bank of India or the
Employer requests proof of repatriation. It is Participant’s responsibility to comply with applicable exchange control laws in
India.
Foreign Asset/Account Reporting Information. Indian residents are required to declare any foreign bank accounts and foreign
financial assets (including Shares held outside India) in their annual tax return. It is Participant’s responsibility to comply with
this reporting obligation and Participant should confer with Participant’s personal tax advisor in this regard.
IRELAND
Notifications
Director Notification Obligation. Directors, shadow directors or secretaries of an Irish Subsidiary must notify the Irish Subsidiary
in writing when receiving or disposing of an interest in the Company (e.g., Restricted Stock Units granted under the Plan, Shares,
etc.), or when becoming aware of the event giving rise to the notification requirement or when becoming a director or secretary if
such an interest exists at the time, but only to the extent such individuals own 1% or more of the total common stock. If
applicable, this notification requirement also applies with respect to the interests of the spouse or children under the age of 18 of
the director, shadow director or secretary (whose interests will be attributed to the director, shadow director or secretary).
ISRAEL
Terms and Conditions
Trust Arrangement. Participant hereby understands and agrees that the Restricted Stock Units are offered subject to and in
accordance with the terms of the Plan, the Israeli Sub-Plan, the Trust Agreement between the trustee appointed by the Company
or its Subsidiary in Israel (the “Trustee”), and the Award Agreement. In the event of any inconsistencies between the Israeli SubPlan, the Agreement and/or the Plan, the Israeli

Sub-Plan will govern the Restricted Stock Units granted to Participants in Israel. Capitalized terms used but not defined in this
Israel section of the Addendum shall have the meanings ascribed to them in the Israeli Sub-Plan.
Nature of Grant. The following provision supplements Section 1 (“Nature of Grant”) of the General Terms and Conditions set
forth above:
The grant of the Restricted Stock Units is intended to be a 102 Capital Gains Track Grant that qualifies for capital gains tax
treatment in accordance with the provisions of Sections 102(b)(2) and 102(b)(3) of the ITO. Notwithstanding the foregoing, by
accepting the grant of the Restricted Stock Units, Participant acknowledges that the Company cannot guarantee or represent that
the tax treatment under Sections 102(b)(2) and 102(b)(3) of the ITO will apply to the Restricted Stock Units.
By accepting the grant of the Restricted Stock Units, Participant: (a) acknowledges receipt of and represents that Participant has
read and is familiar with the Plan, the Israeli Sub-Plan, and the Award Agreement; (b) accepts the grant of the Restricted Stock
Units subject to all of the terms and conditions of this Award Agreement, the Plan, and the Israeli Sub-Plan; and (c) agrees that
the grant of the Restricted Stock Units and any Shares subject to the Restricted Stock Units will be issued to and deposited with
the Trustee and shall be held in trust for Participant’s benefit as required by the 102 Capital Gains Track and any approval by the
Israeli Tax Authority (“ITA”) pursuant to the terms of the 102 Capital Gains Track and the Trust Agreement. Furthermore, by
accepting the grant of the Restricted Stock Units, Participant confirms that Participant is familiar with the terms and provisions of
Section 102 of the ITO, particularly the capital gains track described in subsection (b)(2) and (b)(3) thereof, and agrees that
Participant will not require the Trustee to release the Restricted Stock Units or Shares to Participant, or to sell the Restricted
Stock Units or Shares to a third party, during the Required Holding Period in Israel, unless permitted to do so by the ITO and the
102 Capital Gains Track.
Withholding of Taxes. The following provision supplements Section 7 (“Withholding of Taxes”) of the Award Agreement:
Participant agrees that Participant shall not be liable for the Employer’s component of payments to the National Insurance
Institute unless and to the extent such payments by the Employer are a result of Participant’s election to sell the Shares before the
end of the Required Holding Period (if allowed by the ITO and the 102 Capital Gains Track).
If the Restricted Stock Units are settled during the Required Holding Period, the Shares issued upon settlement of such Restricted
Stock Units shall be issued to and deposited with the Trustee for Participant’s benefit and shall be held in trust as required by the
ITO, the 102 Capital Gains Track, and any approval by the ITA. In the event that such settlement occurs after the end of the
Required Holding Period, the Shares issued upon the settlement of the Restricted Stock Units shall either: (i) be issued to and
deposited with the Trustee; or (ii) be transferred to Participant directly upon Participant’s request, provided that Participant first
complies with Participant’s obligations with respect to

Tax-Related Items. In the event that Participant elects to have the Shares transferred to Participant without selling such Shares,
Participant shall become liable to pay Tax-Related Items immediately in accordance with the provisions of the ITO and Section 7
of the Award Agreement, as supplemented by this Addendum.
Notifications
Securities Law Notification. This offer of Restricted Stock Units does not constitute a public offering under the Securities Law,
1968.
ITALY
Terms and Conditions
Plan Document Acknowledgement. By accepting the Restricted Stock Units, Participant acknowledges that he or she has
received a copy of the Plan, has reviewed the Plan and the Award Agreement, including this Addendum, in their entirety, and
fully understands and accepts all provisions of the Plan, the Award Agreement, and this Addendum.
Participant further acknowledges that he or she has read and specifically and expressly approves the following clauses in the
Award Agreement: Section 2: Company’s Obligation to Pay; Section 3: Vesting Schedule; Section 12: Grant is Not Transferable;
Section 14: Additional Conditions to Issuance of Stock; Section 16: Administrator Authority; Section 22: Addendum; Section 1
of the General Terms and Conditions set forth above: Nature of Grant; and Section 2 of the General Terms and Conditions set
forth above: Data Privacy.
Notifications
Foreign Asset/Account Reporting Information. Italian residents who, at any time during the fiscal year, hold foreign financial
assets (including cash and Shares) that may generate income taxable in Italy are required to report these assets on their annual tax
returns (UNICO Form, RW Schedule) for the year during which the assets are held, or on a special form if no tax is due. These
reporting obligations will also apply to Italian residents who are the beneficial owners of foreign financial assets under Italian
money laundering provisions.
Tax on Foreign Financial Assets. The value of any Shares (and certain other foreign assets) an Italian resident holds outside Italy
may be subject to a foreign financial assets tax. The taxable amount is equal to the fair market value of the Shares on December
31 or on the last day the Shares were held (the tax is levied in proportion to the number of days the Shares were held over the
calendar year). The value of financial assets held abroad must be reported in Form RM of the annual tax return. Participant
should consult his or her personal tax advisor for additional information about the foreign financial assets tax.

JAPAN
Notifications
Foreign Asset/Account Reporting Information. Japanese residents are required to report details of any assets held outside Japan
as of December 31, including Shares, to the extent such assets have a total net fair market value exceeding ¥50,000,000. Such
report will be due by March 15 each year. Participant is responsible for complying with this reporting obligation and should
consult with his or her personal tax advisor in this regard.
KOREA
Notifications
Foreign Asset/Account Reporting Information. Korean residents must declare to the Korean tax authority all financial accounts
(e.g., non-Korean bank accounts, brokerage accounts, etc.) they hold in foreign countries. A report must be filed with the Korean
tax authority if the monthly balance of such accounts exceeds a certain threshold (currently KRW 500 million, or an equivalent
amount in foreign currency) on any month-end date during the calendar year. Participant should consult with his or her personal
tax advisor to determine how to value Participant’s foreign accounts for purposes of this reporting requirement and whether
Participant is required to file a report with respect to such accounts.
MALAYSIA
Terms and Conditions
Data Privacy. This provision replaces the Data Privacy provision in the General Terms and Conditions set forth above:

Participant hereby explicitly and unambiguously consents to Peserta dengan ini secara eksplicit, secara sukarela dan tanpa
the collection, use and transfer, in electronic or other form, of sebarang keraguan mengizinkan pengumpulan, penggunaan
his or her personal data as described in this document by and dan pemindahan, dalam bentuk elektronik atau lain-lain, data
among, as applicable, the Employer, and the Company and its peribadinya seperti yang dinyatakan dalam dokumen ini, oleh
subsidiaries for the exclusive purpose of implementing, dan di antara, sebagaimana yang berkenaan, Majikan,
administering and managing Participant’s participation in the Syarikat, dan mana-mana anak Syarikatnya bagi tujuan
Plan.
ekslusif untuk membantu dalam pelaksanaan, pentadbiran
Participant understands that the Company and the Employer dan pengurusan penyertaan Peserta dalam Pelan. Peserta
may hold certain personal information about the Participant, memahami bahawa Syarikat dan Majikan mungkin
including, but not limited to, his or her name, home address memegang maklumat peribadi tertentu tentang Peserta,
and telephone number, date of birth, social insurance number termasuk, tetapi tidak terhad kepada, namanya, alamat rumah
or other identification number, salary, nationality, job title, dan nombor telefon, tarikh lahir, nombor insurans sosial atau
any shares of stock or directorships held in the Company, nombor pengenalan lain, gaji, kewarganegaraan, jawatan,
details of all RSUs or any other entitlement to shares of stock apa-apa syer dalam saham atau jawatan pengarah yang
awarded, canceled, exercised, vested, unvested or outstanding dipegang dalam Syarikat, butir-butir semua Unit Saham
in Participant’s favor, for the purpose of implementing, Terbatas atau apa-apa hak lain untuk syer dalam saham yang
administering and managing the Plan (“Data”). The source dianugerahkan, dibatalkan, dilaksanakan, terletak hak, tidak
of the Data is the Employer as well as information Participant diletak hak ataupun yang belum dijelaskan bagi faedah
is providing to the Company and the Employer in connection Peserta, untuk tujuan eksklusif bagi melaksanakan,
with the RSUs. Participant understands that Data may be mentadbir dan menguruskan Pelan (“Data”). Sumber Data
transferred to E*TRADE Financial Corporate Services, Inc. adalah daripada Majikan dan juga daripada maklumat yang
and any of its affiliated companies (“E*TRADE”), or such dibekalkan oleh Peserta kepada Syarikat dan Majikan
other stock plan service provide as may be selected by the berkenaan dengan Unit Saham Terbatas. Peserta memahami
Company in the future, which are assisting in the bahawa Data akan dipindah kepada broker Pelan E*TRADE
implementation, administration and management of the Plan, Financial Corporate Services, Inc. (“E*TRADE”), atau apathat these recipients may be located in Participant’s country apa pembekal perkhidmatan pelan saham yang mungkin
or elsewhere and that the recipients’ country (e.g., the United dipilih oleh Syarikat pada masa depan, yang membantu dalam
States) may have different data privacy laws and protections pelaksanaan, pentadbiran dan pengurusan Pelan, bahawa
than Participant’s country. Participant understands that he or penerima-penerima ini mungkin berada di negara Peserta
she may request a list with the names and addresses of any atau di tempat lain, dan bahawa negara penerima (contohnya,
potential recipients of the Data by contacting his or her local Amerika Syarikat) mungkin mempunyai undang-undang
human resources representative. Participant authorizes the privasi data dan perlindungan yang berbeza daripada negara
Company, E*TRADE and any other possible recipients which Peserta. Peserta memahami bahawa dia boleh meminta
may assist the Company (presently or in the future) with senarai nama dan alamat mana-mana penerima Data dengan
implementing, administering and managing the Plan to menghubungi wakil sumber manusia tempatannya. Peserta
receive, possess, use, retain and transfer the Data, in memberi kuasa kepada Syarikat, E*TRADE, dan mana-mana
electronic or other form, for the sole purpose of penerima lain yang mungkin membantu Syarikat (masa
implementing, administering and managing his or her sekarang atau pada masa depan) untuk melaksanakan,
participation in the Plan, including any requisite transfer of mentadbir dan menguruskan penyertaan Peserta dalam Pelan
such Data as may be required to a broker or other third party untuk menerima, memiliki, menggunakan, mengekalkan dan
with whom Participant may elect to deposit any Shares memindahkan Data, dalam bentuk elektronik atau lain-lain,
acquired upon settlement of the RSUs. Participant semata-mata dengan tujuan untuk melaksanakan, mentadbir
understands that Data will be held only as long as is necessary dan menguruskan penyertaan Peserta dalam Pelan, termasuk
to implement, administer and manage Participant’s apa-apa pemindahan Data yang diperlukan kepada broker
participation in the Plan. Participant understands that he or atau pihak ketiga dengan siapa Peserta mungkin pilih untuk
she may, at any time, view Data, request additional mendepositkan apa-apa Saham yang diperolehi di atas
information about the storage and processing of Data, require penyelesaian Unit Saham Terbatas. Peserta memahami
any necessary amendments to Data or refuse or withdraw the bahawa Data akan dipegang hanya untuk tempoh yang
consents herein, in any case without cost, by contacting in diperlukan
untuk
melaksanakan,
mentadbir
dan
writing his or her local human resources representative. menguruskan penyertaannya dalam Pelan tersebut. Peserta
Participant understands, however, that refusing or memahami bahawa dia boleh, pada bila-bila masa, melihat
withdrawing his or her consent may affect Participant’s ability data, meminta maklumat tambahan mengenai penyimpanan
to participate in the Plan. For more information on the dan pemprosesan Data, meminta bahawa pindaan-pindaan
consequences of a refusal to consent or withdrawal of dilaksanakan ke atas Data atau menolak atau menarik balik
consent, the Participant understands that he or she may persetujuan dalam ini, dalam mana-mana kes, tanpa kos,
contact his or her stock plan administrator at Stock dengan menghubungi secara bertulis wakil sumber manusia
Administration, Splunk Inc., at 270 Brannan Street, San tempatannya. Peserta memahami bahawa keengganan atau
Francisco, California, United States 94107.
penarikan balik persetujuannya boleh menjejaskan
keupayaannya untuk mengambil bahagian dalam Pelan.
Untuk maklumat lanjut mengenai akibat keengganannya
untuk memberikan keizinan atau penarikan balik keizinan,
Peserta fahami bahawa dia boleh menghubungi pentadbir
pelan saham di Stock Administration, Splunk Inc., at 270
Brannan Street, San Francisco, California, United States
94107.

Director Notification Information. If Participant is a director of a Malaysian Subsidiary, Participant is subject to certain
notification requirements under the Malaysian Companies Act 2016. Among these requirements is an obligation to notify the
Malaysian Subsidiary in writing when Participant receives or disposes of an interest (e.g., Restricted Stock Units or Shares) in the
Company or any related company. This notification must be made within 14 days of receiving or disposing of any interest in the
Company or any related company.
MEXICO
Terms and Conditions
Plan Document Acknowledgement. This provision supplements Section 1 of the General Terms and Conditions set forth above:
By accepting the Restricted Stock Units, Participant acknowledges that he or she has received a copy of the Plan and the Award
Agreement, including this Addendum, which he or she has reviewed. Participant further acknowledges that he or she accepts all
the provisions of the Plan and the Award Agreement, including this Addendum. Participant also acknowledges that he or she has
read and specifically and expressly approves the terms and conditions set forth in the “Nature of Grant” Section of this
Addendum, which clearly provide as follows:
(1) Participant’s participation in the Plan does not constitute an acquired right;
(2) The Plan and Participant’s participation in it are offered by the Company on a wholly discretionary basis; and
(3) Participant’s participation in the Plan is voluntary.
Labor Law Acknowledgement and Policy Statement. By accepting the Restricted Stock Units, Participant acknowledges that
Splunk Inc., with registered offices at 270 Brannan Street, San Francisco, California 94107 U.S.A., is solely responsible for the
administration of the Plan. Participant further acknowledges that his or her participation in the Plan, the grant of the Restricted
Stock Units and any acquisition of Shares under the Plan do not constitute an employment relationship between Participant and
the Company because Participant is participating in the Plan on a wholly commercial basis. Based on the foregoing, Participant
expressly acknowledges that the Plan and the benefits that he or she may derive from participation in the Plan do not establish
any rights between Participant and the Employer, and do not form part of the employment conditions and/or benefits provided by
the Company or any Parent or Subsidiary, and any modification of the Plan or its termination shall not constitute a change or
impairment of the terms and conditions of Participant’s employment.

Participant further understands that his or her participation in the Plan is the result of a unilateral and discretionary decision of the
Company and, therefore, the Company reserves the absolute right to amend and/or discontinue Participant’s participation in the
Plan at any time, without any liability to Participant.
Finally, Participant hereby declares that he or she does not reserve to him or herself any action or right to bring any claim against
the Company for any compensation or damages regarding any provision of the Plan or the benefits derived under the Plan, and
that he or she therefore grants a full and broad release to the Company, its Subsidiaries, affiliates, branches, representation
offices, shareholders, officers, agents and legal representatives, with respect to any claim that may arise.
Términos y Condiciones
Documento de Reconocimiento del Plan. Esta disposición suplementa la Sección 8 del Contrato:
Al aceptar las Unidades de Acción Restringida, el Participante reconoce que ha recibido una copia del Plan y del Contrato,
incluyendo este Anexo, que ha sido revisado por el Participante. El Participante reconoce, además, que acepta todas las
disposiciones del Plan y del Contrato, incluyendo este Anexo. El Participante también reconoce que ha leído y específica y
expresamente aprueba los términos y condiciones establecidos en la Sección de este Anexo intitulada “Naturaleza del
Otorgamiento,” que claramente establece lo siguiente:
(1) La participación del Participante en el Plan no constituye un derecho adquirido;
(2) El Plan y la participación del Participante en el Plan se ofrecen por la Compañía de manera totalmente discrecional; y
(3) La participación del Participante en el Plan es voluntaria.
Reconocimiento de Ley Laboral y Declaración de Política. Al aceptar las Unidades de Acción Restringida, el Participante
reconoce que Splunk Inc., con oficinas registradas en 270 Brannan Street, San Francisco, California 94107, EE.UU., es
únicamente responsable por la administración del Plan. Además, el Participante reconoce que su participación en el Plan, el
otorgamiento de las Unidades de Acción Restringida y cualquier adquisición de Acciones de conformidad con el Plan no
constituyen una relación laboral entre el Participante y la Compañía, ya que el Participante está participando en el Plan sobre
una base exclusivamente comercial. Con base en lo anterior, el Participante expresamente reconoce que el Plan y los beneficios
que le deriven de la participación en el Plan no establecen derecho alguno entre el Participante y el Patrón y no forman parte de
las condiciones de trabajo y/o prestaciones otorgadas por la Compañía o cualquier Matriz o Subsidiaria de la

Compañía, y cualquier modificación del Plan o su terminación no constituirá un cambio o deterioro de los términos y
condiciones de empleo del Participante.
Además, el Participante entiende que su participación en el Plan es resultado de una decisión unilateral y discrecional de la
Compañía y, por lo tanto, la Compañía se reserva el derecho absoluto de modificar y/o discontinuar la participación del
Participante en el Plan en cualquier momento, sin responsabilidad alguna para con el Participante.
Finalmente, el Participante en este acto manifiesta que no se reserva ninguna acción o derecho para interponer una demanda o
reclamación en contra de la Compañía por cualquier compensación o daño o perjuicio en relación con cualquier disposición del
Plan o los beneficios derivados del Plan y, en consecuencia, otorga un amplio y total finiquito a la Compañía, sus Subsidiarias,
afiliadas, sucursales, oficinas de representación, accionistas, directores, funcionarios, agentes y representantes con respecto a
cualquier demanda o reclamación que pudiera surgir.
Notifications
Securities Law Information. The Restricted Stock Units granted, and any Shares acquired, under the Plan have not been
registered with the National Register of Securities maintained by the Mexican National Banking and Securities Commission and
cannot be offered or sold publicly in Mexico. In addition, the Plan, Award Agreement and any other document relating to the
Restricted Stock Units may not be publicly distributed in Mexico. These materials are addressed to Participant because of
Participant’s existing relationship with the Company and these materials should not be reproduced or copied in any form. The
offer contained in these materials does not constitute a public offering of securities, but rather a private placement of securities
addressed specifically to certain Service Providers and are made in accordance with the provisions of the Mexican Securities
Market Law. Any rights under such offering shall not be assigned or transferred.
THE NETHERLANDS
There are no country-specific provisions.
NEW ZEALAND
Securities Law Information. Participant is being offered Restricted Stock Units which, if vested, will entitle Participant to acquire
Shares in accordance with the terms of the Award Agreement and the Plan. The Shares, if issued, will give Participant a stake in
the ownership of the Company. Participant may receive a return if dividends are paid.
If the Company runs into financial difficulties and is wound up, Participant will be paid only after all creditors and holders of
preference shares (if any) have been paid. Participant may lose some or all of Participant’s investment, if any.

New Zealand law normally requires people who offer financial products to give information to investors before they invest. This
information is designed to help investors to make an informed decision. The usual rules do not apply to this offer because it is
made under an employee share scheme. As a result, Participant may not be given all the information usually required. Participant
will also have fewer other legal protections for this investment. Participant is advised to ask questions, read all documents
carefully, and seek independent financial advice before committing.
The Shares are quoted on the Nasdaq Market. This means that if Participant acquires Shares under the Plan, Participant may be
able to sell the Shares on the Nasdaq Market if there are interested buyers. Participant may get less than Participant invested. The
price will depend on the demand for the Shares.
For information on risk factors impacting the Company’s business that may affect the value of the Shares, Participant should refer
to the risk factors discussion on the Company’s Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are
filed with the U.S. Securities and Exchange Commission and are available online at www.sec.gov, as well as on the Company’s
“Investor Relations” website at http://investors.splunk.com/.
NORWAY
There are no country-specific provisions.
POLAND
Notifications
Foreign Asset/Account Reporting Information. Polish residents holding foreign securities (e.g., Shares) and/or maintaining
accounts abroad must report information to the National Bank of Poland on transactions and balances of the securities and cash
deposited in such accounts if the value of such securities and cash (when combined with all other assets possessed abroad)
exceeds PLN 7 million. If required, the reports must be filed on a quarterly basis on special forms that are available on the
website of the National Bank of Poland.
Exchange Control Information. If Participant transfers funds in excess of €15,000 (or PLN 15,000 if the transfer of funds is
connected with the business activity of an entrepreneur) into Poland, the funds must be transferred via a bank account in Poland.
Participant is required to retain the documents connected with a foreign exchange transaction for a period of five years, as
measured from the end of the year in which such transaction occurred.
SINGAPORE

Terms and Conditions
Form of Settlement. Notwithstanding any discretion in the Plan, the Restricted Stock Units will be settled only in Shares. The
Restricted Stock Units do not provide any right for Participant to receive a cash payment.
Restriction on Sale and Transferability. Participant hereby agrees that any Shares acquired pursuant to the Restricted Stock Units
will not be offered for sale in Singapore prior to the six-month (6-month) anniversary of the Date of Grant, unless such sale or
offer is made pursuant to the exemptions under Part XIII Division 1 Subdivision (4) (other than section 280) of the Securities and
Futures Act (Chap. 289, 2006 Ed.) (“SFA”), or pursuant to the conditions of any other applicable provision of the SFA.
Notifications
Securities Law Information. The Restricted Stock Unit Award is being granted to Participant pursuant to the “Qualifying Person”
exemption under section 273(1)(f) of the SFA, on which basis it is exempt from the prospectus and registration requirements
under the SFA, and is not made with a view to the Restricted Stock Units or the Shares acquired under the Plan being
subsequently offered for sale to any other party. The Plan has not been lodged or registered as a prospectus with the Monetary
Authority of Singapore.
Director Notification Obligation. If Participant is a director, associate director or shadow director of a Singaporean Subsidiary or
Parent, Participant is subject to certain notification requirements under the Singapore Companies Act. Among these requirements
is an obligation to notify the Singaporean Subsidiary or Parent in writing when Participant receives an interest (e.g., Restricted
Stock Units, Shares) in the Company or a Subsidiary or Parent. In addition, Participant must notify the Singaporean Subsidiary or
Parent when he or she sells any Shares (including when Participant sells the Shares acquired under the Plan). These notifications
must be made within two (2) business days of acquiring or disposing of any interest in the Company or any Subsidiary or Parent.
In addition, a notification must be made of Participant’s interests in the Company or any Subsidiary or Parent within two (2)
business days of becoming a director, associate director or shadow director of the Company. If Participant is the chief executive
officer (“CEO”) of a Singapore Subsidiary or Parent and the above notification requirements are determined to apply to the CEO
of a Singapore Subsidiary or Parent, the above notification requirements also may apply to Participant.
SOUTH AFRICA
Terms and Conditions
Withholding of Taxes. The following provision supplements Section 7 of the Award Agreement:

By accepting the Restricted Stock Units, Participant agrees to immediately notify the Employer of the amount of any gain
realized upon vesting of the Restricted Stock Units. If Participant fails to advise the Employer of the gain realized upon vesting of
the Restricted Stock Units, then he or she may be liable for a fine. Participant will be responsible for paying the difference
between the actual tax liability and the amount withheld by the Company or the Employer.
Notifications
Securities Law Information. The documents listed below are available for Participant’s review on the Company’s website at
http://investors.splunk.com/ and the Company’s intranet:
1. The Company’s most recent annual financial statements; and
2. The Company’s most recent Plan prospectus.
A copy of the above documents will be sent to Participant free of charge on written request to Stock Administration, Splunk Inc.,
at 270 Brannan Street, San Francisco, California, United States 94107.
Participant should carefully read the materials provided before making a decision whether to participate in the Plan. In addition,
Participant should contact his or her tax advisor for specific information concerning Participant’s personal tax situation with
regard to Plan participation.
Exchange Control Information. Participant is responsible for ensuring compliance with any applicable exchange control laws and
regulations in South Africa. Because no remittance of funds out of South Africa is required in connection with the Restricted
Stock Units, no exchange control requirements should apply when Shares are issued upon vesting of the Restricted Stock Units.
However, because exchange control regulations change frequently and without notice, Participant should consult with his or her
personal legal advisor prior to the acquisition or sale of Shares to ensure compliance with current regulations.
SPAIN
Terms and Conditions
Nature of Grant. This provision supplements Section 1 of the General Terms and Conditions set forth above:
By accepting the Restricted Stock Units, Participant consents to participation in the Plan and acknowledges that Participant has
received a copy of the Plan. Participant understands that the Company has unilaterally, gratuitously, and discretionarily decided

to offer Restricted Stock Units to individuals who may be Service Providers throughout the world. The decision is a temporary
decision that is entered into upon the express assumption and condition that any grant of options will not economically or
otherwise bind the Company or any Parent or Subsidiary presently or in the future, other than as expressly set forth in this Award
Agreement. Consequently, Participant understands that any grant of Restricted Stock Units is made on the assumption and
condition that it shall not become a part of any employment contract (either with the Company or any Parent or Subsidiary) and
shall not be considered a mandatory benefit, salary for any purpose (including severance compensation), or any other right
whatsoever. Further, Participant understands and freely accepts that the Company does not guarantee that any benefit whatsoever
shall arise from the Restricted Stock Units, which are gratuitous and discretionary. Finally, Participant understands that the
Company would not be making this grant of Restricted Stock Units but for the assumptions and conditions referred to above;
thus, Participant expressly acknowledges and freely accepts that should any or all of the assumptions be mistaken or should any
of the conditions not be met for any reason, then the grant of Restricted Stock Units shall be null and void and the Plan shall not
have any effect whatsoever.
Participant understands and agrees that, as a condition of Participant’s participation in the Plan, the termination of Participant’s
employment for any reason will automatically result in the cancellation of any Restricted Stock Units granted to Participant under
the Plan. In particular, Participant understands and agrees that, unless otherwise expressly provided for by the Administrator,
Participant will not be permitted to continue to participate in the Plan or to vest in Restricted Stock Units under the Plan if
Participant terminates employment by reason of, including, but not limited to: resignation, retirement, disciplinary dismissal
adjudged to be with cause, disciplinary dismissal adjudged or recognized to be without cause, individual or collective layoff on
objective grounds, whether adjudged to be with cause or adjudged or recognized to be without cause, material modification of the
terms of employment under Article 41 of the Workers’ Statute, relocation under Article 40 of the Workers’ Statute, Article 50 of
the Workers’ Statute, unilateral withdrawal by the Employer, and under Article 10.3 of Royal Decree 1382/1985.
Notifications
Securities Law Information. The Restricted Stock Units described in the Award Agreement do not qualify under Spanish
regulations as securities. No “offer of securities to the public”, as defined under Spanish law, has taken place or will take place in
the Spanish territory. The Award Agreement has not been nor will it be registered with the Comisión Nacional del Mercado de
Valores, and does not constitute a public offering prospectus.
Foreign Asset/Account Reporting. Participant is required to electronically declare to the Bank of Spain any security accounts
(including brokerage accounts held abroad), as well as the securities (including Shares acquired under the Plan) held in such
accounts if

the value of the transactions for all such accounts during the prior year or the balances in such accounts as of December 31 of the
prior year exceed €1,000,000.
In addition, to the extent Participant holds Shares or has bank accounts outside of Spain with a value in excess of €50,000 (for
each type of asset) as of December 31, Participant will be required to report information on such assets on Participant’s tax return
for such year. After such rights or assets are initially reported, the reporting obligation will apply for subsequent years only if the
value of any previously reported rights or assets increases by more than €20,000 as of each subsequent December 31 or
Participant sells or otherwise disposes of previously reported rights or assets.
Share Reporting Requirement. The acquisition of Shares must be declared for statistical purposes to the Direccion General de
Comercio e Inversiones (the “DGCI”), the Bureau for Commerce and Investments, which is a department of the Ministry of
Economy and Competitiveness. Generally, the declaration must be filed in January for Shares owned as of December 31 of each
year; however, if the value of the Shares acquired or the amount of the sale proceeds exceed €1,502,530, the declaration must be
filed within one month of the acquisition or sale, as applicable. Participant understands that Participant should consult with his or
her personal advisor to determine any obligations in this respect.
Foreign Currency Payments. When receiving foreign currency payments exceeding €50,000 derived from the ownership of
Shares (i.e., dividends or proceeds from the sale of the Shares), Participant must inform the financial institution receiving the
payment of the basis upon which such payment is made. Participant understands that Participant will need to provide the
following information: (i) Participant’s name, address, and fiscal identification number; (ii) the name and corporate domicile of
the Company; (iii) the amount of the payment and the currency used; (iv) the country of origin; (v) the reasons for the payment;
and (vi) further information that may be required.
SWEDEN
Authorization to Withhold. The following provision supplements Section 7 of the Award Agreement:
Without limiting the Company’s or the Employer’s authority to satisfy their withholding obligations for Tax-Related Items as set
forth in Section 7 of the Award Agreement, in accepting the Restricted Stock Units, Participant authorizes the Company and/or
the Employer to withhold or sell Shares otherwise deliverable to Participant upon vesting/settlement to satisfy Tax-Related Items,
regardless of whether the Company and/or the Employer have an obligation to withhold such Tax-Related Items.
SWITZERLAND
Notifications

Securities Law Information. The grant of Restricted Stock Units and the issuance of any Shares are not intended to be a public
offering in or from Switzerland and are therefore not subject to registration in Switzerland. Neither this document nor any other
materials relating to the grant of Restricted Stock Units (i) constitutes a prospectus according to articles 35 et. seq. of the Swiss
Federal Act on Financial Services (“FinSA”), (ii) may be publicly distributed nor otherwise made publicly available in
Switzerland other than to Service Providers, and (iii) has been or will be filed with, or approved or supervised any Swiss
reviewing body according to article 51 of FinSA or any Swiss regulatory authority (in particular, the Swiss Financial Market
Supervisory Authority (FINMA)).
TAIWAN
Notifications
Securities Law Information. The offer of participation in the Plan is available only for Service Providers. The offer of
participation in the Plan is not a public offer of securities by a Taiwanese company.
Exchange Control Information. Taiwanese residents may acquire and remit foreign currency (including funds to purchase or
proceeds from the sale of Shares) into and out of Taiwan up to US$5 million per year without justification. If the transaction
amount is TWD$500,000 or more in a single transaction, Taiwanese residents are required to submit a foreign exchange
transaction form and may be required to provide supporting documentation to the satisfaction of the remitting bank. Participant is
personally responsible for complying with exchange control restrictions in Taiwan.
UNITED ARAB EMIRATES
Notifications
Securities Law Information. The Award Agreement, including this Addendum, the Plan, and other incidental communication
materials are intended for distribution only to employees of the Company and its Subsidiaries for the purposes of an employee
compensation or reward scheme. The regulatory authorities of the Dubai Internet Free Zone have no obligation to review or
verify any documents in connection with the Restricted Stock Units. Further, the Shares that underlie the Restricted Stock Units
may be illiquid and/or subject to restrictions on their resale. Participant should conduct his or her own due diligence, and if in any
doubt about any of the contents of the Award Agreement, including this Addendum, and/or the Plan, Participant should obtain
independent professional advice.
UNITED KINGDOM
Terms and Conditions

Form of Settlement. Notwithstanding any discretion in the Plan, the Restricted Stock Units will be settled only in Shares. The
Restricted Stock Units do not provide any right for Participant to receive a cash payment.
Joint Election.
As a condition of participation in the Plan and the vesting of the Restricted Stock Units at a time when the Company’s Shares are
considered readily convertible assets under U.K. law, Participant agrees to accept any liability for secondary Class 1 National
Insurance contributions and, to the extent permissible, the employer portion of the Health and Social Care levy (the “Employer
NICs”) that may be payable by the Company, the Employer, a Parent or a Subsidiary in connection with the Restricted Stock
Units and any event giving rise to Tax-Related Items. Without prejudice to the foregoing, Participant agrees to execute the joint
election with the Company attached hereto, or such other form of joint election as the Company may determine (the “Joint
Election” or the “Election”) and any other required consent or election requested by the Company. The Participant agrees that
entry into the Joint Election will come into effect immediately on the signature or acceptance of the Joint Election, if the Joint
Election has been formally approved by HM Revenue and Customs (“HMRC”). If HMRC has not formally approved the Joint
Election, the Participant irrevocably agrees that the Joint Election will become effective once the form of the Joint Election has
been formally approved by HMRC. Participant further agrees to execute such other joint elections as may be required between
Participant and any successor to the Company, the Employer or any Parent or Subsidiary. Participant further agrees that the
Company, the Employer and any Parent or Subsidiary may collect the Employer NICs from Participant by any of the means set
forth in Section 7 of the Award Agreement.
If Participant does not enter into a Joint Election prior to the vesting of the Restricted Stock Units, he or she will not be entitled to
vest in the Restricted Stock Units unless and until he or she enters into a Joint Election, and no Shares will be issued to
Participant under the Plan, without any liability to the Company, the Employer or any Parent or Subsidiary.
Withholding of Taxes. This provision supplements Section 7 of the Award Agreement:
Without limitation to Section 7 of the Award Agreement, Participant agrees that Participant is liable for all Tax-Related Items and
hereby covenants to pay all such Tax-Related Items as and when requested by the Company or the Employer or by HMRC (or
any other tax authority or any other relevant authority). Participant also agrees to indemnify and keep indemnified the Company
and the Employer against any Tax-Related Items that they are required to pay or withhold or have paid or will pay to HMRC (or
any other tax authority or any other relevant authority) on Participant’s behalf. For the purposes of the Award Agreement, TaxRelated Items include (without limitation) employment income tax, employee National Insurance contributions and the employee
portion of the Health and Social Care levy.

Notwithstanding the foregoing, if Participant is a director or executive officer of the Company (within the meaning of Section
13(k) of the Exchange Act), Participant understands that Participant may not be able to indemnify the Company for the amount of
any income tax not collected from or paid by Participant within ninety (90) days of the end of the U.K. tax year in which the
event giving rise to the Tax-Related Items occurs as it may be considered to be a loan and therefore, it may constitute a benefit to
Participant on which additional income tax and NICs may be payable. Participant understands that Participant will be responsible
for reporting and paying any income tax due on this additional benefit directly to HMRC under the self-assessment regime and
for paying to the Company and/or the Employer (as appropriate) the amount of any NICs due on this additional benefit, which
may also be recovered from Participant by any of the means referred to in Section 7 of the Award Agreement.

ADDITIONAL WORDING TO INCLUDE IF ELECTION IS TO BE ENTERED INTO ELECTRONICALLY:
Onscreen disclaimer
Important Note on the Election to Transfer Employer NICs
Clicking on the “ACCEPT” box indicates your acceptance of the Election. You should read the "Important Note on the Election
to Transfer Employer NICs" before accepting the Election.
As a condition of participation in the 2022 Inducement Plan and the vesting of your restricted stock units (“Awards”), you are
required to enter into an Election to transfer to you any liability for employer’s NICs that may arise in connection with your
Awards.
By entering into the Election:
•

you agree that any employer’s NICs liability that may arise in connection with your Awards will be transferred to you;

•
you authorise your employer to recover an amount sufficient to cover this liability by such methods including, but not
limited to, deductions from your salary or other payments due or the sale of sufficient shares acquired pursuant to your Awards;
and
•
you acknowledge that even if you have clicked on the "ACCEPT" box where indicated, the Company or your employer
may still require you to sign a paper copy of this Election (or a substantially similar form) if the Company determines such is
necessary to give effect to the Election.
Please read the Election carefully before accepting the Election. Please print and keep a copy of the Election for your records.

ATTACHMENT TO U.K. APPENDIX
SPLUNK, INC.
2022 INDUCEMENT PLAN
Election To Transfer the Employer’s National Insurance Liability to the Employee
1.1 This Election is between:
(a) A. The individual who has obtained authorised access to this Election (the “Employee”), who is employed by a company
listed in the attached Schedule (the “Employer”) and who is eligible to receive restricted stock units (“Awards”) pursuant to the
2022 Inducement Plan (the “Plan”), and
(b) B. Splunk, Inc., with its registered office at 270 Brannan Street, San Francisco, California 94107, U.S.A. (the “Company”),
which may grant Awards under the Plan and is entering into this Election on behalf of the Employer.
1. Introduction
1.1 This Election relates to all Awards granted to the Employee under the Plan on or after April 1, 2022 up to the termination date
of the Plan.
1.2 In this Election the following words and phrases have the following meanings:
(a) “Chargeable Event” means any event giving rise to Relevant Employment Income
(i)
(b) “ITEPA” means the Income Tax (Earnings and Pensions) Act 2003.
(c) "Relevant Employment Income" from Awards on which employer's National Insurance Contributions become due means:
(i) an amount that counts as employment income of the earner under section 426 ITEPA (restricted securities: charge on certain
post-acquisition events);
(ii) an amount that counts as employment income of the earner under section 438 of ITEPA (convertible securities: charge on
certain post-acquisition events); or
(iii) any gain that is treated as remuneration derived from the earner's employment by virtue of section 4(4)(a) SSCBA, including
without limitation:

(A) the acquisition of securities pursuant to the Awards (within section 477(3)(a) of ITEPA);
(B) the assignment (if applicable) or release of the Awards in return for consideration (within section 477(3)(b) of ITEPA);
(C) the receipt of a benefit in connection with the Awards, other than a benefit within (i) or (ii) above (within section 477(3)(c) of
ITEPA).
(c) “SSCBA” means the Social Security Contributions and Benefits Act 1992.
1.2 This Election relates to the employer’s secondary Class 1 National Insurance Contributions which may arise in respect of
Relevant Employment Income (the “Employer’s Liability”) pursuant to section 4(4)(a) and/or paragraph 3B(1A) of Schedule 1
of the SSCBA.
1.3 This Election does not apply in relation to any liability, or any part of any liability, arising as a result of regulations being
given retrospective effect by virtue of section 4B(2) of either the SSCBA, or the Social Security Contributions and Benefits
(Northern Ireland) Act 1992.
1.4 This Election does not apply to the extent that it relates to relevant employment income which is employment income of the
earner by virtue of Chapter 3A of Part VII of ITEPA (employment income: securities with artificially depressed market value).
2. The Election
2.1 The Employee and the Company jointly elect that the entire liability of the Employer to pay the Employer’s Liability that
arises on any Relevant Employment Income is hereby transferred to the Employee. The Employee understands that, by
electronically accepting or signing this Election or by accepting the Awards (including via electronic acceptance process), he or
she will become personally liable for the Employer’s Liability covered by this Election. This Election is made in accordance with
paragraph 3B(1) of Schedule 1 of the SSCBA.
3. Payment of the Employer’s Liability
3.1 The Employee hereby authorises the Company and/or the Employer to collect the Employer’s Liability from the Employee at
any time after the Chargeable Event:
(i) by deduction from salary or any other payment payable to the Employee at any time on or after the date of the Chargeable
Event; and/or
(ii) directly from the Employee by payment in cash or cleared funds; and/or

(iii) by arranging, on behalf of the Employee, for the sale of some of the securities which the Employee is entitled to receive in
respect of the Awards; and/or
(iv) by any other means specified in the applicable Award Agreement.
3.2 The Company hereby reserves for itself and the Company the right to withhold the transfer of any securities to the Employee
in respect of the Awards until full payment of the Employer’s Liability is received.
3.3 The Company agrees to procure the remittance by the Employer of the Employer’s Liability to HM Revenue & Customs on
behalf of the Employee within 14 days after the end of the UK tax month during which the Chargeable Event occurs (or within 17
days if payments are made electronically).
4. Duration of Election
4.1 The Employee and the Company agree to be bound by the terms of this Election regardless of whether the Employee is
transferred abroad or is not employed by the Employer on the date on which the Employer’s Liability becomes due.
4.2 Any reference to the Company and/or the Employer shall include that entity's successors in title and assigns as permitted in
accordance with the terms of the Plan and relevant Award Agreement. This Election will continue in effect in respect of any
awards which replace the Awards in circumstances where section 483 of ITEPA applies.
4.3 This Election will continue in effect until the earliest of the following:
4.4 (i) the Employee and the Company agree in writing that it should cease to have effect;
4.5 (ii) on the date the Company serves written notice on the Employee terminating its effect;
4.6 (iii) on the date HM Revenue & Customs withdraws approval of this Election; or
4.7 (iv) after due payment of the Employer’s Liability in respect of the entirety of the Awards to which this Election relates or
could relate, such that the Election ceases to have effect in accordance with its terms.
Acceptance by the Employee
The Employee acknowledges that, by electronically accepting or signing this Election or by accepting the Awards
(including via electronic acceptance process), the Employee agrees to be bound by the terms of this Election.

Acceptance by the Company
The Company acknowledges that, by arranging for the scanned signature of an authorised representative to appear on
this Election, the Company agrees to be bound by the terms of this Election.
[INSERT ELECTRONIC SIGNATURE SPLUNK SIGNATORY]

SCHEDULE OF EMPLOYER COMPANIES
The following are employer companies to which this Election may apply:
Splunk Services UK Limited
Registered Office:
Company Registration Number:
Corporation Tax Reference:
PAYE Reference:

2 New Bailey, 6 Stanley Street, Salford, Greater Manchester,
United Kingdom, M3 5GS
07621282
8283620516
120/NA62939

APPENDIX A

OFFER DOCUMENT

SPLUNK INC. 2022 INDUCEMENT PLAN

OFFER OF RESTRICTED STOCK UNITS
TO AUSTRALIAN RESIDENT EMPLOYEES

Investment in shares involves a degree of risk. Eligible employees who elect to participate in the Plan should monitor their
participation and consider all risk factors relevant to the acquisition of shares of common stock under the Plan as set out
in this Offer Document and the Additional Documents.
The information contained in this Offer Document and the Additional Documents is general information only. It is not
advice or information specific to your particular circumstances.
Employees should consider obtaining their own financial product advice from an independent person who is licensed by
the Australian Securities and Investments Commission to give such advice.

OFFER OF RESTRICTED STOCK UNITS
TO AUSTRALIAN RESIDENT EMPLOYEES
SPLUNK INC. 2022 INDUCEMENT PLAN
We are pleased to provide you with this offer to participate in the Splunk Inc. 2022 Inducement Plan, as amended from time to
time (the “Plan”). This Offer Document sets out information regarding the grant of restricted stock units (“Restricted Stock
Units”) over shares of common stock (“Shares”) of Splunk Inc. (the “Company”) to Australian resident employees of the
Company and its Australian Subsidiary.
The Company has adopted the Plan to enable the Company and its subsidiaries to (i) attract and retain the best available
personnel for positions of substantial responsibility, (ii) provide incentives to individuals who perform services for the Company,
and (iii) promote the success of the Company’s business. The Plan seeks to achieve this purpose by providing for the grant of
equity awards, including Restricted Stock Units. The Plan and this Offer Document are intended to comply with the provisions of
the Corporations Act 2001, ASIC Regulatory Guide 49 and ASIC Class Order CO 14/1000.
Any capitalized term used but not defined herein shall have the meaning ascribed to such term in the Plan.
1. OFFER
This is an Offer of Restricted Stock Units with respect to Shares.
2. TERMS OF GRANT
The terms of the grant of Restricted Stock Units incorporate the rules of the Plan, this Offer Document and the Restricted Stock
Unit Award Agreement and its exhibits and addenda (the “Agreement”). By accepting a grant of Restricted Stock Units, you will
be bound by the rules of the Plan, this Offer Document and the Agreement.
3. ADDITIONAL DOCUMENTS
In addition to the information set out in this Offer Document, attached are copies of the following documents:
(a) the Plan;
(b) the U.S. prospectus for the Plan (the “Plan Prospectus”); and
(c) the Agreement.
(collectively, the “Additional Documents”).

The Agreement sets out, among other details, the vesting conditions applicable to your Restricted Stock Units, information on the
settlement of your Restricted Stock Units and the consequences of a change in the nature or status of your employment.
The other Additional Documents provide further information to assist you to make an informed investment decision in relation to
your participation in the Plan. Neither the Plan nor the Plan Prospectus is a prospectus for the purposes of the Corporations Act.
4. RELIANCE ON STATEMENTS
You should not rely upon any oral statements made to you in relation to this offer. You should only rely upon the statements
contained in this Offer Document and the Additional Documents when considering your participation in the Plan.
5. WHO IS ELIGIBLE TO PARTICIPATE?
You are eligible to participate under the Plan if, at the time of the offer, you are an Australian resident employee of the Company
or its Australian Subsidiary and otherwise meet any eligibility requirements established under the Plan.
6. ACCEPTING AN AWARD
The Agreement sets out additional terms and conditions of your Restricted Stock Units. You must accept your Restricted Stock
Units in accordance with the procedures established by the Company.
7. WHAT ARE THE MATERIAL TERMS OF THE RESTRICTED STOCK UNITS?
(a) What are Restricted Stock Units?
Restricted Stock Units represent the right to receive Shares upon fulfilment of the vesting conditions set out in your Agreement.
The Restricted Stock Units are considered “restricted” because they are subject to forfeiture and restrictions on transfer until they
vest. The restrictions are set forth in your Agreement. When your Restricted Stock Units vest, you will be issued Shares at no
monetary cost (other than applicable taxes) to you. Notwithstanding anything to the contrary in the Plan, the Agreement, or any
related document, your Restricted Stock Units will be settled in Shares.
(b) Do I have to pay any money to receive the Restricted Stock Units?
No. You pay no monetary consideration to receive the Restricted Stock Units, nor do you pay anything to receive the Shares upon
vesting.
(c) How many Shares will I receive upon vesting of my Restricted Stock Units?

The details of your Restricted Stock Units and the number of Shares subject to the award are set out in your Agreement.
(d) When do I become a stockholder?
You are not a stockholder merely as a result of holding Restricted Stock Units. The Restricted Stock Units will not entitle you to
any shareholder rights, including the right to vote the Shares or receive dividends, notices of meetings, proxy statements and
other materials provided to stockholders, until the restrictions lapse at vesting and the Restricted Stock Units are paid out in
Shares. In this regard, you are not recorded as the owner of the Shares prior to vesting. You should refer to your Agreement for
details of the consequences of a change in the nature of your employment.
(e) Can I transfer the Restricted Stock Units to someone else?
No. The Restricted Stock Units are generally non-transferable, unless otherwise provided in your Agreement; however, once
Shares are issued upon vesting, the Shares will be freely tradeable (subject to the Company’s policies and applicable laws
regarding insider trading). Please note that the disclosure obligations described in Section 10 below may apply.
(f) What happens if my employment with the Company or Australian Subsidiary terminates?
Generally, your right to any unvested Restricted Stock Units will terminate when you terminate employment with the Company
or its subsidiaries.
8. WHAT IS A SHARE IN THE COMPANY
Common stock of a U.S. corporation is analogous to an ordinary share of an Australian corporation. Each holder of a Share is
entitled to one vote for every Share held in the Company.
Dividends may be paid on the Shares out of any funds of the Company legally available for dividends at the discretion of the
board of directors of the Company.
The Shares are traded on the Nasdaq Global Select Market (“Nasdaq”) in the United States of America and are traded under the
symbol “SPLK”.
Shares are not liable to any further calls for payment of capital or for other assessment by the Company and have no sinking fund
provisions, pre-emptive rights, conversion rights or redemption provisions.
9. HOW CAN I OBTAIN UPDATED INDICATIVE EXAMPLES OF THE CURRENT MARKET PRICE IN
AUSTRALIAN DOLLARS?

You may ascertain the current market price of the Shares as traded on the Nasdaq at http://www.nasdaq.com under the code
“SPLK”. The Australian dollar equivalent of that price can be obtained at: http://www.rba.gov.au/statistics/frequency/exchangerates.html.
10. WHAT ADDITIONAL RISK FACTORS APPLY TO AUSTRALIAN RESIDENTS’ PARTICIPATION IN THE
PLAN?
Australian residents should have regard to risk factors relevant to investment in securities generally and, in particular, to the
holding of the Shares. For example, the price at which Shares are quoted on the Nasdaq may increase or decrease due to a
number of factors. There is no guarantee that the price of the Shares will increase. Factors which may affect the price of the
Shares include fluctuations in the domestic and international market for listed stocks, general economic conditions, including
interest rates, inflation rates, commodity and oil prices, changes to government fiscal, monetary or regulatory policies, legislation
or regulation, the nature of the markets in which the Company operates and general operational and business risks.
More information about potential factors that could affect the Company’s business and financial results is included in the
Company’s most recent Annual Report on Form 10-K and the Company’s Quarterly Report on Form 10-Q, available upon
request. In addition, you should be aware that the Australian dollar value of the Shares you may acquire at vesting will be
affected by the U.S. dollar/Australian dollar exchange rate. Participation in the Plan involves certain risks related to fluctuations
in this rate of exchange.
Please note that if you offer your Shares for sale to a person or entity resident in Australia, your offer may be subject to disclosure
requirements under Australian law. Please obtain legal advice on your disclosure obligations prior to making any such offer.
11. PLAN MODIFICATION, TERMINATION ETC.
Except as provided in the Plan, the Board may amend, alter or terminate the Plan at any time. However, no amendment,
alteration, suspension or termination of the Plan will materially impair the rights of any Participant, unless mutually agreed
otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the Participant and
the Company.
12. WHAT ARE THE AUSTRALIAN TAX CONSEQUENCES OF PARTICIPATION IN THE PLAN?
The following is a summary of the tax consequences as of February 2022 for an Australian resident employee who receives
Restricted Stock Units under the Plan. You may also be subject to Medicare levy and surcharge.

The following taxation summary applies only to Restricted Stock Units granted on or after 1 July 2015. If you hold Restricted
Stock Units granted before 1 July 2015, please consult with your personal tax advisor on the applicable tax treatment.
This summary is necessarily general in nature and does not purport to be tax advice in relation to an actual or potential recipient
of Restricted Stock Units.
If you are a citizen or resident of another country for local tax law purposes or if you transfer employment to another country
after the Restricted Stock Units are granted to you, the information contained in this summary may not be applicable to you. You
should seek appropriate professional advice as to how the tax or other laws in Australia and in your country apply to your
specific situation.
If you are awarded Restricted Stock Units under the Plan, you should not rely on this summary as anything other than a broad
guide, and you should obtain independent taxation advice specific to your particular circumstances before making the decision to
accept the Restricted Stock Units.
(a) What is the effect of the grant of the Restricted Stock Units?
The Australian tax legislation contains specific rules, in Division 83A of the Income Tax Assessment Act 1997, governing the
taxation of shares and rights (called “ESS interests”) acquired by employees under employee share schemes. The Restricted
Stock Units granted under the Plan should be regarded as a right to acquire shares and accordingly, an ESS interest for these
purposes.
Your assessable income includes the ESS interest at grant, unless the ESS interest is subject to a “real risk of forfeiture,” in which
case you will be subject to deferred taxation.
In the case of the Restricted Stock Units, the “real risk of forfeiture” test requires that:
(i) there must be a real risk that, under the conditions of the Plan, you will forfeit the Restricted Stock Units or lose them (other
than by disposing of them or in connection with the vesting of the Restricted Stock Units); or
(ii) there must be a real risk that if your Restricted Stock Units vest, under the conditions of the Plan, you will forfeit the
underlying Shares or lose them other than by disposing of them.
The terms of your Restricted Stock Unit award are set out in the Additional Documents. It is understood that your Restricted
Stock Units will satisfy the real risk of forfeiture test and that you will be subject to deferred taxation (i.e., you generally should
not be subject to tax when the Restricted Share Units are granted to you).

(b) When will you be taxed if your Restricted Stock Units are subject to a real risk of forfeiture?
You will be required to include an amount in your assessable income for the income year (i.e., the financial year ending 30 June)
in which the earliest of the following events occurs in relation to the Restricted Stock Units (the “ESS deferred taxing point”).
Your ESS deferred taxing point will be the earliest of the following:
(i) when there are no longer any genuine restrictions on the vesting of the Restricted Stock Units and there is no real risk of you
forfeiting your Restricted Stock Units;
(ii) when the Restricted Stock Units are settled and there is no genuine restriction on the disposal of the underlying Shares; and
(iii) your cessation of employment (but see Section 12(e) below)1.
Generally, this means that you will be subject to tax when your Restricted Stock Units vest. However, the ESS deferred taxing
point for your Restricted Stock Units will be moved to the time you sell the underlying Shares if you sell the shares within 30
days of the original ESS deferred taxing point. In other words, you must report the income in the income year in which the sale
occurs and not when the original ESS deferred taxing point occurs if you sell the underlying Shares in an arm’s length transaction
within 30 days of that original ESS deferred taxing point.
In addition to income taxes, the assessable amount may also be subject to Medicare Levy and surcharge (if applicable).
(c) What is the amount to be included in your assessable income if an ESS deferred taxing point occurs?
The amount you must include in your assessable income in the income year (i.e., the financial year ending 30 June) in which the
ESS deferred taxing point occurs in relation to your Restricted Stock Units (i.e., typically at vesting) will be the difference
between the “market value” of the underlying Shares at the ESS deferred taxing point and the cost base of the Restricted Stock
Units (which should be nil because you do not have to pay anything to acquire the Restricted Stock Units or the underlying
Shares).
If, however, you sell the underlying Shares in an arm’s length transaction within 30 days of the original ESS deferred taxing
point, the amount to be included in your assessable income in the income year in which the sale occurs will be equal to the
difference between the sale proceeds and the cost base of the Restricted Stock Units (which, again, should be nil).

1

Pursuant to recent legislation adopted by Parliament and awaiting Royal assent, cessation of employment will no longer be an ESS deferred taxing point effective as of
July 1, 2022.

(d) What is the market value of the Underlying Shares?
The “market value” of the Restricted Stock Units or the underlying Shares, as applicable, at the ESS deferred taxing point is
determined according to the ordinary meaning of “market value” expressed in Australian currency. The Company will determine
the market value in accordance with guidelines prepared by the Australian Taxation Office.
The Company has the obligation to provide you with certain information about your participation in the Plan at certain times,
including after the end of the income year in which the ESS deferred taxing point occurs. This may assist you in determining the
market value of your Restricted Stock Units or underlying Shares at the ESS deferred taxing point. However, this estimate may
not be correct if you sell the Shares within 30 days of the vesting date, in which case it is your responsibility to report and pay the
appropriate amount of tax based on the sales proceeds.
(e) What happens if I cease employment before my Restricted Stock Units vest?
If you cease employment with your employer prior to the vesting date of some or all of your Restricted Stock Units and the
Restricted Stock Units do not vest upon termination of employment (i.e., they are forfeited), you may be treated as having never
acquired the forfeited Restricted Stock Units in which case, no amount will be included in your assessable income.
(f) What tax consequences will arise when I sell my Shares?
If you sell the Shares acquired upon vesting of your Restricted Stock Units within 30 days of the original ESS deferred taxing
point, your ESS deferred taxing point will be shifted to the date of sale for purposes of determining the amount of assessable
income as described in Section 12(c) and you will not be subject to capital gains taxation.
If you sell the Shares acquired upon vesting of your Restricted Stock Units more than 30 days after the original ESS deferred
taxing point, you will be subject to capital gains taxation to the extent that the sales proceeds exceed your cost basis in the Shares
sold, assuming that the sale of Shares occurs in an arm’s-length transaction (as will generally be the case provided that the Shares
are sold through the Nasdaq Stock Exchange). Your cost basis in the Shares will generally be equal to the market value of the
Shares at the ESS deferred taxing point (which will generally be the vesting date) plus any incremental costs you incur in
connection with the sale (e.g., brokers fees).
The amount of any capital gain you realize must be included in your assessable income for the year in which the Shares are sold.
However, if you hold the Shares for at least one year prior to selling (excluding the dates you acquired and sold the Shares), you
may be able to apply a discount to the amount of capital gain that you are required to include in your assessable income. If this
discount is available, you may calculate the

amount of capital gain to be included in your assessable income by first subtracting all available capital losses from your capital
gains and then multiplying each capital gain by the discount percentage of 50%.
You are responsible for reporting any income you realize from the sale of Shares acquired upon vesting of Restricted Stock Units
and paying any applicable taxes due on such income.
If your sales proceeds are lower than your cost basis in the Shares sold (assuming the sale occurred in an arm’s-length
transaction), you will realize a capital loss. Capital losses may be used to offset capital gains realized in the current tax year or in
any subsequent tax year, but may not be used to offset other types of income (e.g., salary or wage income).
(g) What are the taxation consequences if a dividend is paid on the Shares?
If you vest in the Restricted Stock Units and become a Company stockholder, you may be entitled to receive dividends on the
Shares obtained from vesting in the Restricted Stock Units if the board of directors of the Company, in its discretion, declares a
dividend. Any dividends paid on Shares will be subject to income tax in Australia in the tax year they are paid (even where such
dividends are reinvested in Shares). The dividends are also subject to U.S. federal income tax withheld at source. You may be
entitled to a foreign tax credit against your Australian income tax for the U.S. federal income tax withheld on any dividends.
(h) What are the tax withholding and reporting obligations associated with the Restricted Stock Units?
You will be responsible for reporting on your tax return and paying any tax liability in relation to the Restricted Stock Units and
any Shares issued to you at vesting. It is also your responsibility to report and pay any tax liability on the sale of any Shares
acquired under the Plan any dividends received.
Your employer will be required to withhold tax due on the Restricted Stock Units only if you have not provided your Tax File
Number or Australian Business Number, as applicable, to your employer.
However, the Company or your employer will provide you (no later than 14 July after the end of the year) and the Commissioner
of Taxation (no later than 14 August after the end of the year) with a statement containing certain information about your
participation in the Plan in the income year in which the original ESS deferred taxing point occurs (typically the year of vesting).
This statement will include an estimate of the market value of the underlying Shares at the taxing point. Please note, however,
that, if you sell the Shares within 30 days of the ESS deferred taxing point, your taxing point will not be at the original ESS
deferred taxing point, but will be the date of sale; as such, the amount reported by your employer may differ from your actual
taxable

amount (which would be based on the value of the Shares when sold, rather than at the ESS deferred taxing point). You will be
responsible for determining this amount and calculating your tax accordingly.
13. WHAT ARE THE U.S. TAX CONSEQUENCES OF PARTICIPATION IN THE PLAN?
Australian residents who are not U.S. citizens or tax residents should not be subject to U.S. tax by reason only of the award or
vesting of the Restricted Stock Units and/or the sale of Shares, except with respect to dividends as described above. However,
liability for U.S. tax may accrue if an Australian resident is otherwise subject to U.S. tax.
This is only an indication of the likely U.S. tax consequences for an Australian resident who is awarded Restricted Stock Units
under the Plan. Each Australian resident should seek his or her own advice as to the U.S. tax consequences of the Plan.
*****
We urge you to carefully review the information contained in this Offer Document and the Additional Documents.
SPLUNK INC.

Exhibit 31.1
Certification of Chief Executive Officer Pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
I, Gary Steele, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Splunk Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 26, 2022
/s/ Gary Steele
Gary Steele
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
Certification of Chief Financial Officer Pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
I, Jason Child, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Splunk Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 26, 2022
/s/ Jason Child
Jason Child
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350), Gary Steele, President and Chief Executive Officer (Principal
Executive Officer) of Splunk Inc. (the “Company”), and Jason Child, Senior Vice President and Chief Financial Officer (Principal Financial Officer) of the
Company, each hereby certifies that, to the best of his knowledge:
1. Our Quarterly Report on Form 10-Q for the quarter ended April 30, 2022, to which this Certification is attached as Exhibit 32.1 (the “Report”),
fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: May 26, 2022
/s/ Gary Steele
Gary Steele

/s/ Jason Child
Jason Child

President and Chief Executive Officer

Senior Vice President and Chief Financial Officer

(Principal Executive Officer)

(Principal Financial Officer)

