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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

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

• our future revenue, cost of revenue, and operating expenses, as well as changes in the cost of product revenue, component
costs, product gross margins and support and other services revenue, and changes in research and development, sales and
marketing and general and administrative expenses;

• anticipated trends, growth rates and challenges in our business and in the markets in which we operate, including the productivity
of our sales team;

• our beliefs and objectives for future operations, including plans to continue to invest in our global engineering, research and
development, and sales and marketing teams, and the impact of such investments on our operations;

• our ability to increase sales of our solutions;

• maintaining and expanding our end-customer base and our relationships with our channel and OEM partners;

• our expectations concerning relationships with third parties, including our ability to compress and stabilize sales cycles;

• our expectations concerning future shifts in the mix of whether our solutions are sold as an appliance or as software-only, and in
the mix of the types of appliances we sell; and

• sufficiency of cash to meet cash needs for at least the next 12 months.

We have based these forward-looking statements largely on our current expectations and projections about future events and trends
that we believe may affect our financial condition, results of operations, business strategy, short-term and long-term business operations and
objectives and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including
those described in Part II, Item 1A. “Risk Factors” in this Quarterly Report on Form 10-Q. Moreover, we operate in a very competitive and
rapidly changing environment. New risks emerge from time to time. It is not possible for us to predict all risks, nor can we assess the impact of
all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking events
and trends discussed in this Quarterly Report on Form 10-Q may not occur and actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations
reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results, performance, or events and
circumstances reflected in the forward-looking statements will be achieved or occur. We undertake no obligation to revise or publicly release
the results of any revision to these forward-looking statements, except as required by law.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)

NUTANIX, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, unaudited)

 As of

 
July 31,

2016  
January 31,

2017
Assets    
Current assets:    

Cash and cash equivalents $ 99,209  $ 226,006

Short-term investments 85,991  129,147

Accounts receivable—net 110,659  151,224

Deferred commissions—current 17,864  19,230

Prepaid expenses and other current assets 16,138  18,192

Total current assets 329,861  543,799

Property and equipment—net 42,218  51,944

Deferred commissions—non-current 19,029  25,712

Intangible assets—net —  27,217

Goodwill —  16,784

Other assets—non-current 7,978  5,261

Total assets $ 399,086  $ 670,717

    

Liabilities, Convertible Preferred Stock and Stockholders’ (Deficit) Equity    
Current liabilities:    

Accounts payable $ 52,111  $ 65,231

Accrued compensation and benefits 24,547  36,645

Accrued expenses and other liabilities 5,537  6,404

Deferred revenue—current 130,569  186,255

Total current liabilities 212,764  294,535

Deferred revenue—non-current 165,896  234,361

Senior notes 73,260  —

Convertible preferred stock warrant liability 9,679  —

Early exercised stock options liability 2,320  1,509

Other liabilities—non-current 1,103  8,429

Total liabilities 465,022  538,834

Commitments and contingencies (Note 7)  
Convertible preferred stock:    

Convertible preferred stock 310,379  —

Stockholders’ (deficit) equity:    
Common stock 1  4

Additional paid-in capital 65,629  829,249

Accumulated other comprehensive loss (12)  (170)

Accumulated deficit (441,933)  (697,200)

Total stockholders’ (deficit) equity (376,315)  131,883

Total liabilities, convertible preferred stock and stockholders’ (deficit) equity $ 399,086  $ 670,717

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

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data, unaudited)

 
Three Months Ended

January 31,  
Six Months Ended

January 31,

 2016  2017  2016  2017

Revenue:        
Product $ 81,229  $ 138,508  $ 151,625  $ 268,165

Support and other services 21,468  43,687  38,828  80,839

Total revenue 102,697  182,195  190,453  349,004

Cost of revenue:        
Product 29,977  58,403  57,634  110,613

Support and other services 7,959  18,443  15,381  35,995

Total cost of revenue 37,936  76,846  73,015  146,608

Gross profit 64,761  105,349  117,438  202,396

Operating expenses:        
Sales and marketing 66,128  111,244  124,727  240,019

Research and development 26,024  70,914  49,881  146,195

General and administrative 7,840  15,481  15,215  44,853

Total operating expenses 99,992  197,639  189,823  431,067

Loss from operations (35,231)  (92,290)  (72,385)  (228,671)

Other income (expense)—net 2,646  (421)  1,775  (26,133)

Loss before provision for income taxes (32,585)  (92,711)  (70,610)  (254,804)

Provision for income taxes 620  501  1,140  577

Net loss $ (33,205)  $ (93,212)  $ (71,750)  $ (255,381)

Net loss per share attributable to common stockholders—basic and diluted $ (0.76)  $ (0.66)  $ (1.66)  $ (2.36)

Weighted-average shares used in computing net loss per share attributable to
common stockholders—basic and diluted 43,666,825  141,996,600  43,252,879  108,185,194

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

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands, unaudited)

 
Three Months Ended

January 31,  
Six Months Ended

January 31,

 2016  2017  2016  2017

Net loss $ (33,205)  $ (93,212)  $ (71,750)  $ (255,381)

Other comprehensive loss—net of tax:        
Change in unrealized loss on available-for-sale securities, net of tax (26)  (150)  (1)  (158)

Total other comprehensive loss—net of tax (26)  (150)  (1)  (158)

Comprehensive loss $ (33,231)  $ (93,362)  $ (71,751)  $ (255,539)

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands, unaudited)

 
Six Months Ended

January 31,

 2016  2017

Cash flows from operating activities:    
Net loss $ (71,750)  $ (255,381)

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:    
Depreciation and amortization 11,822  18,172

Stock-based compensation 10,336  143,335

Loss on debt extinguishment —  3,320

Change in fair value of convertible preferred stock warrant liability (1,904)  21,133

Other (327)  929

Changes in operating assets and liabilities:    
Accounts receivable—net (13,374)  (39,730)

Deferred commission (9,179)  (8,049)

Prepaid expenses and other assets 2,088  (2,707)

Accounts payable (8,034)  11,342

Accrued compensation and benefits 1,484  11,811

Accrued expenses and other liabilities (3,514)  1,594

Deferred revenue 81,209  118,143

Net cash (used in) provided by operating activities (1,143)  23,912

Cash flows from investing activities:    
Purchases of property and equipment (20,021)  (24,616)

Purchases of investments (31,546)  (117,550)

Maturities of investments 40,285  41,200

Sale of investments —  32,640

Payments for business acquisitions, net of cash acquired —  (184)

Net cash used in investing activities (11,282)  (68,510)

Cash flows from financing activities:    
Proceeds from initial public offering, net of underwriting discounts and commissions —  254,455

Payments of offering costs, net (2,659)  (1,609)

Proceeds from exercise of stock options, net of repurchases 1,978  2,180

Repayment of senior notes —  (75,000)

Debt extinguishment costs —  (1,580)

Payment of debt in conjunction with a business acquisition —  (7,124)

Other 836  73

Net cash provided by financing activities 155  171,395

Net (decrease) increase in cash and cash equivalents (12,270)  126,797

Cash and cash equivalents—beginning of period 67,879  99,209

Cash and cash equivalents—end of period $ 55,609  $ 226,006

Supplemental disclosures of cash flow information:    
Cash paid for income taxes $ 1,489  $ 2,344

Cash paid for interest $ —  $ 1,271

Supplemental disclosures of non-cash investing and financing information:    
Vesting of early exercised stock options $ 1,995  $ 920

Purchases of property and equipment included in accounts payable $ 5,771  $ 6,983

Offering costs included in accounts payable $ 803  $ 51

Conversion of convertible preferred stock to common stock, net of issuance costs $ —  $ 310,379

Reclassification of convertible preferred stock warrant liability to additional paid-in capital $ —  $ 30,812

Issuance of common stock for business acquisitions $ —  $ 27,063
See the accompanying notes to condensed consolidated financial statements.
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NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. ORGANIZATION

Organization and Description of Business—Nutanix, Inc. was incorporated in the state of Delaware in September 2009. Nutanix, Inc.
is headquartered in San Jose, California, and together with its wholly-owned subsidiaries (collectively, the “Company”) has operations
throughout North America, Europe, Asia-Pacific, Middle East, Latin America and Africa.

The Company’s enterprise cloud platform converges traditional silos of server, virtualization and storage into one integrated solution and
can also connect to public cloud services. The Company primarily sells its products and services to end-customers through distributors and
resellers (collectively “Partners”).

During the three months ended October 31, 2016, the Company completed two acquisitions, Calm.io Pte. Ltd. ("Calm") and PernixData,
Inc. ("PernixData") (see Note 3).

Initial Public Offering—In October 2016, the Company completed its initial public offering (“IPO”) of Class A common stock, in which it
sold 17,100,500 shares, including 2,230,500 shares pursuant to the underwriters’ over-allotment option. The shares were sold at an IPO price
of $16.00 per share for net proceeds of $254.5 million, after deducting underwriting discounts and commissions of $19.2 million. Additionally,
offering costs incurred by the Company totaled $5.2 million. Immediately prior to the closing of the Company’s IPO, all outstanding shares of
common stock were reclassified as Class B common stock, and all outstanding shares of its convertible preferred stock automatically
converted into 76,319,511 shares of common stock on a one-to-one basis and then reclassified as shares of Class B common stock. Following
the IPO, the Company has two classes of authorized common stock, Class A common stock, which entitles holders to one vote per share, and
Class B common stock which entitles holders to 10 votes per share.

2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation—The condensed consolidated financial statements, which include the accounts of Nutanix, Inc. and its
wholly-owned subsidiaries including the acquisitions of Calm and PernixData, have been prepared in conformity with accounting principles
generally accepted in the United States (“U.S. GAAP”). All intercompany accounts and transactions have been eliminated in consolidation.

Use of Estimates—The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and accompanying
notes. Such management estimates include, but are not limited to, the best estimate of selling prices for products and related support;
determination of fair value of common stock and convertible preferred stock, fair value of stock options and convertible preferred stock warrant
liability; accounting for income taxes, including the valuation reserve on deferred tax assets and uncertain tax positions; warranty liability;
commissions expense; fair value of assets and liabilities acquired in business combinations; and contingencies and litigation. Management
evaluates these estimates and assumptions on an ongoing basis using historical experience and other factors and makes adjustments when
facts and circumstances dictate. As future events and their effects cannot be determined with precision, actual results could materially differ
from those estimates and assumptions.

Concentration Risk:

Concentration of Revenue and Accounts Receivable—The Company sells its products primarily through Partners, including distributors
and resellers, and occasionally directly to end-customers. For the three and six months ended January 31, 2016 and 2017, no end-customer
accounted for 10% or more of total revenue.
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NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Unaudited)

For each significant Partner, revenue as a percentage of total revenue and accounts receivable as a percentage of total accounts
receivable, net are as follows:

 Revenue  
Accounts Receivable

as of 
Three Months Ended

January 31,  
Six Months Ended

January 31,  

Customers 2016  2017  2016  2017  July 31, 2016  
January 31,

2017

Partner A 13%  *  16%  12%     *  *

Partner B 19%  19%  20%  20%  17%  15%

Partner C 13%  16%  12%  15%  12%  *

Partner D    *  *  *  *  23%  16%

Partner E 12%  11%  12%  10%  11%  13%

Partner F 19%  13%  18%  12%     *  *
___________________
* Less than 10%

Business Combinations—The Company accounts for its acquisitions using the acquisition method. Goodwill is measured at the
acquisition date as the excess of the purchase price over the fair value of the assets acquired and liabilities assumed. Significant estimates and
assumptions are made by management to value such assets and liabilities. Although the Company believes that those estimates and
assumptions are reasonable and appropriate, they are inherently uncertain and subject to refinement. Additional information related to the
acquisition date fair value of acquired assets and assumed liabilities obtained during the measurement period, not to exceed one year, may
result in changes to the recorded values of such assets and liabilities, resulting in an offsetting adjustment to the goodwill associated with the
business acquired.

Uncertain tax positions and tax-related valuation allowances are initially established in connection with a business combination as of the
acquisition date. The Company continues to collect information and reevaluate these estimates and assumptions quarterly. The Company will
record any adjustments to its preliminary estimates to goodwill provided that the Company is within the one year measurement period.

Any contingent consideration payable is recognized at fair value at the acquisition date. Liability-classified contingent consideration is
remeasured each reporting period with changes in fair value recognized in earnings until the contingent consideration is settled.

Acquisition related costs incurred in connection with a business combination, other than those associated with the issuance of debt or
equity securities, are expensed as incurred.

Goodwill, Intangible Assets and Impairment Assessment—Goodwill represents the excess of the purchase price over the fair value
of the assets acquired and liabilities assumed, if any, in a business combination, and is allocated to the Company's single reporting unit. The
Company reviews its goodwill for impairment at least annually, or whenever events or changes in circumstances indicate that the carrying value
of an asset may not be recoverable. The Company may elect to utilize a qualitative assessment to determine whether it is more likely than not
that the fair value of its reporting unit is less than its carrying value. If, after assessing the qualitative factors, the Company determines that it is
more likely than not that the fair value of its reporting unit is less than its carrying value, the two-step impairment analysis will be performed. In
the first step, to identify a potential impairment, the Company compares the fair value of its reporting unit with its carrying amount. If the
carrying value of the reporting unit exceeds its fair value, the second step would need to be performed. In the second step, the Company
compares the implied fair value of the reporting unit with its carrying amount. Any excess of the reporting unit carrying value over the respective
implied fair value is recognized as an impairment loss.

Recently Adopted Accounting Pronouncement— In March 2016, the Financial Accounting Standards Board (“FASB”) issued
Accounting Standards Update (“ASU”) 2016-09, Stock Compensation, which is intended to simplify several aspects of the accounting for share-
based payment award transactions. ASU 2016-09 (i) requires all income tax effects of awards to be recognized in the income statement when
the awards vest or are settled, (ii) requires classification of excess tax benefits as an operating activity in the statement of cash flows rather
than a financing activity, (iii) eliminates
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NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Unaudited)

the requirement to defer recognition of an excess tax benefit until the benefit is realized through a reduction to taxes payable, (iv) modifies
statutory withholding tax requirements and (v) provides for a policy election to account for forfeitures as they occur. The Company early
adopted ASU 2016-09 during the three months ended October 31, 2016. As a result of the adoption of ASU 2016-09, the Company recorded
excess tax benefits prospectively in its provision for income taxes. Upon adoption, the Company recognized the previously unrecognized
foreign excess tax benefits, which resulted in a cumulative effect adjustment of $0.1 million that reduced its accumulated deficit and increased
its foreign deferred tax assets, using a modified retrospective transition method. The previously unrecognized U.S. excess tax benefits were
recorded as a deferred tax asset, which was fully offset by a valuation allowance resulting in no impact to the accumulated deficit. Additionally,
the Company elected to account for forfeitures as they occur using a modified retrospective transition method, which requires the Company to
record cumulative-effect adjustment to accumulated deficit, and determined that the cumulative impact was immaterial. The Company presents
its excess tax benefits as a component of operating cash flows rather than financing cash flows on a prospective basis.

Recently Issued and Not Yet Adopted Accounting Pronouncements—In January 2017, the FASB issued ASU No. 2017-01,
Business Combinations (Topic 805) to clarify the definition of a business to assist entities with evaluating whether transactions should be
accounted for as acquisitions (or disposals) of assets or businesses.  The guidance is effective for fiscal years beginning after December 15,
2017 including interim periods within those fiscal years.  Early adoption is permitted under certain circumstances.   The Company is currently
evaluating the effect the adoption of this guidance will have on its consolidated financial statements.

In January 2017, the FASB issued ASU 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment. ASU 2017-04 removes Step 2 of the goodwill impairment test, which requires a hypothetical purchase price allocation. An
impairment charge will now be the amount by which a reporting unit’s carrying value exceeds its fair value, not to exceed the carrying amount
of goodwill. ASU 2017-04 is effective for the Company beginning August 1, 2020, with early adoption permitted for interim or annual goodwill
impairment tests performed on testing dates after January 1, 2017. The Company is currently evaluating the effect the adoption of this
guidance will have on its consolidated financial statements.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash. ASU 2016-18 will require
the Company to present the change in the amounts described as restricted cash or restricted cash equivalents in the statement of cash flows.
ASU 2016-18 is effective for the Company beginning August 1, 2018, with early adoption permitted. The Company does not believe that
adoption of this ASU will have a material impact on its consolidated financial statements.

In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory. ASU
2016-16 will require the Company to recognize the income tax consequences of an intra-entity transfer of an asset other than inventory when
the transfer occurs. ASU 2016-16 is effective for the Company beginning August 1, 2018, with early adoption permitted. The Company is
currently evaluating the effect the adoption of this guidance will have on its consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash
Payments. This new standard will make eight targeted changes to how cash receipts and cash payments are presented and classified in the
statement of cash flows. The new standard is effective for the Company beginning August 1, 2018. The new standard will require adoption on a
retrospective basis unless it is impracticable to apply, in which case the Company would be required to apply the amendments prospectively as
of the earliest date practicable. The Company is currently evaluating the effect the adoption of this guidance will have on its consolidated
financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases, which requires recognition of right-to-use lease assets and lease liabilities for
all leases (with the exception of short-term leases) on the balance sheet of lessees. ASU 2016-02 is effective for the Company beginning
August 1, 2019, including interim periods within those fiscal years, with early adoption permitted. This new standard requires a modified
retrospective transition approach and provides certain optional transition relief. The Company is currently evaluating the effect the adoption of
this guidance will have on its consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606). The standard is a comprehensive
new revenue recognition model that requires revenue to be recognized in a manner to depict the transfer of goods or services to a customer at
an amount that reflects the consideration expected to be received in
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NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Unaudited)

exchange for those goods or services. The FASB has issued several amendments to the standard, including clarifications on disclosure of
prior-period performance obligations and remaining performance obligations.

The guidance permits two methods of adoption: retrospectively to each prior reporting period presented (full retrospective method), or
retrospectively with the cumulative effect of initially applying the guidance recognized at the date of initial application (the cumulative catch-up
transition method). The new standard will be effective for the Company beginning August 1, 2018, and adoption as of the original effective date
of August 1, 2017 is permitted. The Company is currently evaluating early adoption of the standard, as well as the method of adoption. The
Company's ability to early adopt is dependent on system readiness, and the completion of its analysis of information necessary to restate prior
period financial statements if the full retrospective method is utilized. While the Company is continuing to assess all potential impacts of the
standard, it currently believes the most significant impact relates to the timing of revenue recognition for certain software licenses sold with post
contract support ("PCS") for which it does not have vendor-specific objective evidence of fair value ("VSOE") under current guidance. Under the
new standard the requirement to have VSOE for undelivered elements is eliminated and the Company will recognize revenue for such software
licenses upon transfer of control to its customers.

3. BUSINESS COMBINATIONS

Calm Acquisition

On August 22, 2016, the Company completed the acquisition of all outstanding shares of Calm, a company based in Singapore which
specializes in container and DevOps automation, for an aggregate purchase price of $7.7 million, net of cash acquired (the “Calm Acquisition”)
. Consideration consisted of 528,517 shares of the Company’s common stock and $1.4 million of cash. The preliminary purchase price
allocation includes $4.8 million of goodwill and $4.0 million of identifiable intangible assets, which primarily consist of developed technology,
with an expected useful life of approximately 4.8 years. Goodwill represents the excess of the purchase price over the fair value of the net
tangible and intangible assets acquired, and is not expected to be deductible for income tax purposes. The goodwill in this transaction is
primarily attributable to the acquired workforce and expected operating synergies. The Company incurred approximately $0.6 million of
acquisition costs related to the Calm Acquisition.

The results of operations of Calm are included in the results of the Company beginning on the date the acquisition was completed.
Actual and pro forma results of operations have not been presented as the total amounts of revenue and net income are not material to the
Company's consolidated results for the six months ended January 31, 2016 and 2017, respectively.

PernixData Acquisition

On September 6, 2016, the Company completed the acquisition of PernixData, a company based in the U.S., which specializes in scale-
out data acceleration and analytics, for an aggregate purchase price of $23.0 million (the "PernixData Acquisition"). Total consideration
consisted of 1,711,019 shares of the Company’s common stock and contingent consideration. Total potential contingent payments amount to
$19.0 million, which may be payable over the next three years upon the achievement of certain operating milestones. Up to $7.5 million of the
contingent payments are deemed to be part of the purchase price, which may be limited based on certain closing conditions, including
PernixData's working capital upon completion of the acquisition. Up to $11.5 million of the payments also require future services to be provided
to the Company by the related employees and will be recorded as compensation expense over the service period. The fair value of the
contingent consideration considered to be part of the purchase price was $2.4 million as of the acquisition date, and is net of expected
limitations of approximately $1.8 million due to closing conditions. The Company incurred approximately $0.7 million of acquisition costs related
to the PernixData Acquisition.

As of the date of the PernixData Acquisition, the preliminary purchase price allocation was as follows (in thousands):
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NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Unaudited)

Cash and cash equivalents $ 1,051

Accounts receivable 718

Goodwill 11,965

Intangible assets 24,270

Other assets 667

Deferred revenue (6,007)

Debt (7,124)

Other liabilities (2,533)

Total $ 23,007

Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets acquired and is not
expected to be deductible for income tax purposes. The goodwill in this transaction is primarily attributable to the acquired workforce and
expected operating synergies.

The acquired identifiable intangible assets consist of (dollars in thousands):

 Amount  
Estimated Life

(in years)
In-process R&D $ 16,100  —
Developed technology 3,570  5
Customer relationships 4,600  6
 $ 24,270   

In-process R&D will be tested for impairment at least annually, or whenever events or changes in circumstances indicate that the
carrying value of the asset may not be recoverable. Once the in-process R&D is completed, the Company will determine a useful life of the
asset resulting from the completed in-process R&D and will begin amortizing the asset over its estimated useful life. Once completed, the
useful life of the in-process R&D is expected to be approximately 5 to 7 years.

Unaudited Pro Forma Combined Consolidated Financial Information—The following unaudited pro forma combined consolidated
financial information summarizes the combined results of operations of the Company and PernixData as though the PernixData Acquisition
occurred on August 1, 2015. The unaudited pro forma combined consolidated financial information for all periods presented also included the
business combination accounting effects resulting from this acquisition, including amortization charges from acquired intangible assets. The
results of operations of PernixData are included in the results of the Company beginning on the date of the acquisition, and are not material.

The unaudited pro forma combined consolidated financial information is as follows (in thousands, except per share data):

 
Six Months Ended

January 31,
 2016  2017

Revenue $ 194,883  $ 349,970

Net loss (87,864)  (256,293)

Basic and diluted net loss per share (1.95)  (2.36)

4. FAIR VALUE MEASUREMENTS

The fair value of the Company’s financial assets and liabilities measured on a recurring basis is as follows (in thousands):
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 As of July 31, 2016
 Level I  Level II  Level III  Total 
Financial Assets:        

Cash equivalents:        
Money market funds $ 47,305  $ —  $ —  $ 47,305
Commercial paper —  4,999  —  4,999

Short-term investments:       
Corporate bonds —  64,360  —  64,360
Commercial paper —  21,631  —  21,631

Total measured at fair value 47,305 90,990 — 138,295

Cash       46,905

Total cash, cash equivalents and short-term investments       $ 185,200

Financial Liabilities:        
Convertible preferred stock warrant liability $ —  $ —  $ 9,679  $ 9,679

 As of January 31, 2017
 Level I  Level II  Level III  Total 
Financial Assets:        

Cash equivalents:        
Money market funds $ 115,806  $ —  $ —  $ 115,806
Commercial paper —  44,364  —  44,364

Short-term investments:       
Corporate bonds —  95,228  —  95,228
Commercial paper —  23,910  —  23,910
U.S. government securities —  10,009  —  10,009

Total measured at fair value $ 115,806  $ 173,511  $ —  289,317
Cash       65,836

Total cash, cash equivalents and short-term investments       $ 355,153

Financial Liabilities:        
Contingent consideration $ —  $ —  $ 2,843  $ 2,843

A summary of the changes in the fair value of the Company’s convertible preferred stock warrant liability is as follows (in thousands):

 
Six Months Ended

January 31,
 2016  2017

Convertible preferred stock warrant liability—beginning balance $ 11,683  $ 9,679

Change in fair value* (1,904)  21,133

Reclassification of unexercised warrants to additional paid-in capital upon the IPO —  (30,812)

Convertible preferred stock warrant liability—ending balance $ 9,779  $ —
______________
* Recorded in the consolidated statements of operations within other expense—net.

A summary of the changes in the fair value of the Company’s contingent consideration is as follows (in thousands):
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Six Months Ended
January 31, 2017

Contingent consideration—beginning balance $ —

Assumed in the PernixData Acquisition 2,371

Change in fair value* 472

Contingent consideration—ending balance $ 2,843
______________
* Recorded in the consolidated statements of operations within general and administrative expenses

The Company measures the fair value of its Level 3 contingent consideration liability using the Monte Carlo simulation on projected
future payments.
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5. BALANCE SHEET COMPONENTS

Short-Term Investments—The amortized cost of the Company’s short-term investments approximate their fair value. As of July 31,
2016 and January 31, 2017, unrealized gains or losses from the Company’s short-term investments were immaterial and there were no
securities in an unrealized loss position for more than 12 months.

The following table summarizes the estimated fair value of the Company’s investments in marketable debt securities, by the contractual
maturity date (in thousands):

 
As of

January 31, 2017

Due within 1 year $ 87,169

Due after 1 year through 3 years 41,978

Total $ 129,147

Property and Equipment—Net—Property and equipment, net consists of the following (in thousands):

 Estimated
Useful Life
(In months)

 As of

  
July 31,

2016  
January 31,

2017
Computer, production, engineering and other equipment 36  $ 54,161  $ 70,219
Demonstration units 12  33,184  40,962
Leasehold improvements    *  6,619  8,213
Furniture and fixtures 60  3,641  4,001

Total property and equipment—gross   97,605 123,395
Less accumulated depreciation and amortization   (55,387)  (71,451)

Total property and equipment—net   $ 42,218 $ 51,944
______________
* Leasehold improvements are amortized over the shorter of the estimated useful lives of the improvements or the remaining lease term.

     Depreciation and amortization expense related to the Company's property and equipment was $6.3 million and $11.8 million, respectively,
for the three and six months ended January 31, 2016. Depreciation and amortization expense related to the Company's property and
equipment was $9.0 million and $17.2 million, respectively, for the three and six months ended January 31, 2017.

Intangible Assets—Net—Intangible assets, net consists of the following (in thousands):
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 As of January 31, 2017

Indefinite-lived intangible asset:  

In-process R&D $ 16,100

Finite-lived intangible assets:  

Developed technology 7,300

Customer relationships 4,830

Total finite-lived intangible assets, gross 12,130

Total intangible assets, gross 28,230

Less:  

Accumulated amortization of developed technology (598)

Accumulated amortization of customer relationships (415)

Total accumulated amortization (1,013)

Intangible assets, net $ 27,217

Changes in the net book value of intangible assets are as follows (in thousands):

 
Six Months Ended
January 31, 2017

Intangible assets, net—beginning balance $ —

Acquired in the Calm Acquisition 3,960

Acquired in the PernixData Acquisition 24,270

Amortization of intangible assets * (1,013)

Intangible assets, net—ending balance $ 27,217
______________
* Represents amortization expense of finite-lived intangible assets recorded in the condensed consolidated statement of operations

during the period within product cost of revenue and sales and marketing expenses.    

Estimated future amortization expense of finite-lived intangible assets is as follows:

Year Ending July 31: (In thousands)

2017 (remaining six months) $ 1,215

2018 2,220

2019 2,201

2020 2,201

2021 2,201

Thereafter 1,079

Total $ 11,117

Accrued Compensation and Benefits—Accrued compensation and benefits consists of the following (in thousands):

16



NUTANIX, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Unaudited)

 As of

 
July 31,

2016  
January 31,

2017

Accrued commissions $ 14,203  $ 10,270

Accrued vacation 3,490  4,513

Contributions to ESPP withheld —  13,337

Accrued bonus 3,592  3,486

Other 3,262  5,039

Total accrued compensation and benefits $ 24,547 $ 36,645

Accrued Expenses and Other Liabilities—Accrued expenses and other liabilities consists of the following (in thousands):

 As of

 
July 31,

2016  
January 31,

2017

Accrued professional services $ 3,585  $ 3,184

Income taxes payable 1,417  1,812

Other 535  1,408

Total accrued expenses and other liabilities $ 5,537 $ 6,404

6. DEBT

Senior Notes—In April 2016, the Company issued an aggregate principal amount of $75.0 million of senior notes due on April 15, 2019
(the “Senior Notes”) to a lender. The Senior Notes contained a guaranteed minimum return to the holder of the Senior Notes (the “Guaranteed
Minimum Return”). In September 2016, the Company fully repaid all outstanding principal balance of the Senior Notes and incurred
approximately $3.3 million of loss on debt extinguishment, which consisted of $1.7 million of unamortized debt issuance costs and $1.6 million
of debt extinguishment costs primarily related to the Guaranteed Minimum Return.

7.    COMMITMENTS AND CONTINGENCIES

Operating Leases—The Company has commitments for future payments related to its office facility leases and other contractual
obligations. The Company leases its office facilities under non-cancelable operating lease agreements expiring through the year ending 2021.
Certain of these lease agreements have free or escalating rent payments. The Company recognizes rent expense under such agreements on a
straight-line basis over the lease term, with any free or escalating rent payments amortized as a reduction or addition of rent expense over the
lease term.

Future minimum payments due under operating leases as of January 31, 2017 are as follows:

Year Ending July 31: (In thousands)

2017 (remaining six months) $ 6,086
2018 10,847
2019 10,820
2020 10,402
2021 7,556
Thereafter 2,929

Total $ 48,640
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Rent expense incurred under operating leases was $1.5 million and $2.9 million for the three and six months ended January 31, 2016,
respectively. Rent expense incurred under operating leases was $2.9 million and $5.8 million for the three and six months ended January 31,
2017, respectively.

Purchase Commitments—In the normal course of business, the Company makes commitments with its third-party hardware contract
manufacturers to manufacture its inventories and non-standard components based on its forecasts. These commitments consist of obligations
for on-hand inventories and non-cancellable purchase orders for non-standard components. The Company records a charge for firm, non-
cancellable and unconditional purchase commitments with its third-party hardware contract manufacturers for non-standard components when
and if quantities exceed its future demand forecasts through a charge to cost of product sales. As of January 31, 2017, the Company had
approximately $20.7 million of non-cancellable purchase commitments pertaining to its normal operations, and approximately $18.6 million of
other purchase obligations with its contract manufacturers.

Guarantees— The Company has entered into agreements with some of its Partners and customers that contain indemnification
provisions in the event of claims alleging that the Company’s products infringe the intellectual property rights of a third party. The scope of such
indemnification varies, and may include, in certain cases, the ability to cure the indemnification by modifying or replacing the product at the
Company’s own expense, requiring the return and refund of the infringing product, procuring the right for the partner and/or customer to
continue to use or distribute the product, as applicable, and/or defending the partner or customer against and paying any damages from third
party actions based upon claims of infringement. Other guarantees or indemnification arrangements include guarantees of product and service
performance. The fair value of liabilities related to indemnifications and guarantee provisions are not material and have not had any material
impact on the consolidated financial statements to date.

Litigation — From time to time, the Company may become involved in various litigation and administrative proceedings relating to
claims arising from its operations in the normal course of business. Management is not currently aware of any matters that may have a material
adverse impact on the Company’s business, financial position, results of operations or cash flows.

8. CONVERTIBLE PREFERRED STOCK WARRANTS

The Convertible Preferred Stock Warrants outstanding prior to the IPO were as follows (in thousands, except for share and per share
amounts):

         Fair Value as of

Class of Shares Issuance Date  
Contractual

Term  
Number of

Shares  

Exercise
Price per

Share  
July 31,

2016  IPO Date(1)
Series A warrants December 21, 2009  10 years  683,644  $ 0.234  $ 8,259  $ 25,883
Series A warrants May 10, 2010  10 years  85,450  0.234  1,032  3,235
Series D warrants November 26, 2013  10 years  10,000  7.289  77  308
Series D warrants December 12, 2013  7 years  45,000  7.289  311  1,386
     824,094    $ 9,679 (2) $ 30,812
______________
(1) Immediately prior to the closing of the Company’s IPO.
(2) Reflected in the consolidated balance sheets as convertible preferred stock warrant liability.

Immediately prior to the closing of the Company’s IPO, all outstanding convertible preferred stock warrants automatically converted to
common stock warrants, and then were reclassified as Class B common stock warrants. As a result of the automatic conversion of the
convertible preferred stock warrants to Class B common stock warrants, the Company revalued the convertible preferred stock warrants as of
the completion of the IPO and reclassified the outstanding preferred stock warrant liability balance to additional paid-in capital with no further
remeasurements as the common stock warrants are now deemed permanent equity. During the three and six months ended January 31, 2017,
a total of 717,824 and 772,824 Class B common stock warrants, respectively, were exercised. As a result, during the three and six months
ended January 31, 2017, the Company issued a total of 711,935 and 758,464 shares of Class B common stock, respectively, as the contracts
allow a net share settlement for Class B common stock. As of January 31, 2017, there were 51,270 Class B common stock warrants
outstanding.
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9. CONVERTIBLE PREFERRED STOCK

Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C Convertible Preferred Stock, Series D Convertible
Preferred Stock and Series E Convertible Preferred Stock (collectively the “Convertible Preferred Stock”) outstanding consisted of the following
as of July 31, 2016 and as of immediately prior to the automatic conversion of the Convertible Preferred Stock into Class B common stock:
 
 

 
Shares

Authorized  

Shares
Issued and

Outstanding  

Aggregate
Liquidation
Preference

     (In thousands)
Series A 28,165,300  27,396,198  $ 15,494
Series B 16,558,441  16,558,441  25,250
Series C 7,683,710  7,683,710  33,000
Series D 13,912,438  13,857,438  151,500
Series E 11,943,420  10,823,724  145,000
 78,263,309 76,319,511 $ 370,244

Immediately prior to the closing of the Company’s IPO, all shares of the Company’s then-outstanding Convertible Preferred Stock, as
shown in the table above, automatically converted on a one-for-one basis into an aggregate of 76,319,511 shares of common stock, which
were then reclassified into Class B common stock.

10. STOCKHOLDERS’ EQUITY

Preferred Stock

Immediately prior to the closing of the Company's IPO, the Company filed an Amended and Restated Certificate of Incorporation, which
authorized the issuance of undesignated preferred stock with rights and preferences, including voting rights, designated from time to time by
the Company's Board of Directors (the "Board"). As of January 31, 2017, there were 200,000,000 shares of preferred stock authorized with a
par value of $0.000025 and no shares of preferred stock issued and outstanding.

Common Stock

In connection with the IPO, the Company established two classes of authorized common stock, Class A common stock and Class B
common stock. All shares of common stock outstanding immediately prior to the IPO, including shares of common stock issued upon the
conversion of the Convertible Preferred Stock, were converted into an equivalent number of shares of Class B common stock. As
of January 31, 2017, the Company had 1,000,000,000 shares of Class A common stock authorized with a par value of $0.000025 per share
and 200,000,000 shares of Class B common stock authorized with a par value of $0.000025 per share. As of January 31, 2017,
33,500,377 shares of Class A common stock were issued and outstanding and 109,713,179 shares of Class B common stock were issued and
outstanding.

Holders of Class A common stock are entitled to one vote for each share of Class A common stock held on all matters submitted to a
vote of stockholders and holders of Class B common stock are entitled to ten votes for each share of Class B common stock held on all matters
submitted to a vote of stockholders. Except with respect to voting, the rights of the holders of Class A and Class B common stock are identical.
Shares of Class B common stock are voluntarily convertible into shares of Class A common stock at the option of the holder and generally
automatically convert into shares of our Class A common stock upon a transfer.

11. EQUITY AWARD PLANS

Stock Plans—In June 2010, the Company adopted the 2010 Stock Plan (“2010 Plan”), and in December 2011, the Company adopted
the 2011 Stock Plan (“2011 Plan”). In December 2015, the Board adopted the 2016 Equity Incentive Plan (“2016 Plan” and together with the
2010 Plan and 2011 Plan, the “Stock Plans”), which was amended in September 2016. The Company’s stockholders approved the 2016 Plan
in March 2016 and it became effective in connection with the
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Company’s IPO. As a result, upon the IPO, the Company ceased granting additional stock awards under the 2010 Plan and 2011 Plan and the
2010 Plan and 2011 Plan terminated. Any outstanding stock awards under the 2010 Plan and 2011 Plan will remain outstanding, subject to the
terms of the applicable plan and award agreements, until such shares are issued under those stock awards, by exercise of stock options or
settlement of RSUs, or until those stock awards become vested or expired by their terms. Under the 2016 Plan, the Company may grant
incentive stock options (“ISO”), non-statutory stock options (“NSO”), restricted stock (“RS”), restricted stock units (“RSU”) and stock
appreciation rights (“SAR”) to employees, directors and consultants. The Company has initially reserved 22,400,000 shares of the Company’s
Class A common stock for issuance under the 2016 Plan. The number of shares of Class A common stock available for issuance under the
2016 Plan will also include an annual increase on the first day of each fiscal year beginning in fiscal year 2018, equal to the lesser of:
18,000,000 shares, 5% of the outstanding shares of classes of common stock as of the last day of the Company’s immediately preceding fiscal
year, or such other amount as may be determined by the Board. In addition, up to a maximum of 38,667,284 shares of Class B common stock
returned to the 2010 Plan and 2011 Plan as the result of expiration or termination of awards after the IPO will also become available for
issuance under the 2016 Plan. As of January 31, 2017, the Company had reserved a total of 81,873,371 shares for the issuance of equity
awards under the Stock Plans, of which 18,206,697 shares were still available for grant.

Restricted Stock Units

Performance RSUs. The Company grants RSUs that contain both service and performance conditions to its executives and
employees. Vesting of the Performance RSUs is subject to continuous service with the Company and satisfaction of certain liquidity events of
the Company, including the expiration of a lock-up period established in connection with the IPO, or both certain liquidity events and specified
performance targets (collectively, the “Performance RSUs”). While the Company recognizes cumulative stock-based compensation expense for
the portion of the awards for which the service condition has been satisfied when it is probable that the performance conditions will be met,
vesting and settlement of the Performance RSUs are subject to the performance conditions actually being met. During the three months ended
October 31, 2016, the Company began to recognize Performance RSUs with liquidity event performance conditions as the satisfaction of the
performance conditions for vesting became probable.

The Company’s summary of Performance RSUs activity under the Stock Plans is as follows:

 
Number of

Shares  
Grant Date Fair
Value per Share

Outstanding—July 31, 2016 12,265,369  $ 13.23
Granted 8,020,980  21.98
Released (4,375)  14.80
Canceled/forfeited (410,208)  14.82

Outstanding—January 31, 2017 19,871,766  16.74

Offer to Exchange Stock Options for RSUs (the “Tender Offer”). In July 2016, the Company approved a tender offer stock option
exchange program under which outstanding employee stock options with exercise prices of $8.41 or greater per share could be exchanged for
a specified number of Performance RSUs based on a predetermined exchange ratio granted with a new vesting period. As a result of the
Tender Offer, on August 16, 2016, stock options to purchase 1,361,317 common shares were cancelled and, in exchange, the Company
granted 911,489 Performance RSUs to eligible employees. The Tender Offer resulted in a total incremental stock-based compensation
expense of approximately $3.4 million.

Employee Stock Purchase Plan—In December 2015, the Board adopted the 2016 Employee Stock Purchase Plan, which was
subsequently amended in January 2016 and September 2016 and approved by the Company’s stockholders in March 2016 (the “2016 ESPP”).
The 2016 ESPP became effective in connection with the Company’s IPO. A total of 3,800,000 shares of Class A common stock were initially
reserved for issuance under the 2016 ESPP. The number of shares of Class A common stock available for sale under the 2016 ESPP will also
include an annual increase on the first day of each fiscal year beginning in fiscal 2018, equal to the lesser of: 3,800,000 shares, 1% of the
outstanding shares of classes of common stock as of the last day of the Company’s immediately preceding fiscal year, or such other amount as
may be determined by the Board.
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The 2016 ESPP allows eligible employees to purchase shares of the Company’s Class A common stock at a discount through payroll
deductions of up to 15% of eligible compensation, subject to caps of $25,000 in any calendar year and 1,000 shares on any purchase date.
The 2016 ESPP provides for 12-month offering periods generally beginning March and September of each year, and each offering period
consists of two six-month purchase periods. The initial offering period began in September 2016 and will end in September 2017.

On each purchase date, participating employees will purchase Class A common stock at a price per share equal to 85% of the lesser of
the fair market value of the Company’s Class A common stock on (i) the first trading day of the applicable offering period and (2) the last trading
day of each purchase period in the applicable offering period. If the stock price of the Company's Class A common stock on any purchase date
in an offering period is lower than the stock price on the enrollment date of that offering period, the offering period will immediately reset after
the purchase of shares on such purchase date and automatically roll into a new offering period.

For the first offering period, which began on September 30, 2016, the fair market value of the common stock used for the first offering
period was $16, the IPO price of the Company’s Class A common stock.

The Company uses the Black-Scholes option-pricing model to determine the fair value of shares purchased under the 2016 ESPP with
the following weighted average assumptions on the date of the grant (on October 11, 2016):

 
Six Months Ended
January 31, 2017

Expected term (in years) 0.75
Risk-free interest rate 0.6%
Volatility 50.6%
Dividend yield —%

Stock-Based Compensation —Total stock-based compensation expense recognized for stock awards in the consolidated statements
of operations is as follows (in thousands):

 
Three Months Ended

January 31,  
Six Months Ended

January 31,
 2016  2017  2016  2017

Cost of revenue:        
Product $ 104  $ 848  $ 213  $ 1,814
Support and other services 241  2,389  534  5,739

Sales and marketing 1,964  15,528  4,082  49,419
Research and development 1,612  28,759  3,241  62,785
General and administrative 1,029  5,083  2,266  23,578

Total stock-based compensation expense $ 4,950 $ 52,607  $ 10,336  $ 143,335
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Total stock-based compensation expense recognized for stock awards in the consolidated statements of operations by type of awards is
as follows (in thousands):

 
Three Months Ended

January 31,  
Six Months Ended

January 31,
 2016  2017  2016  2017
RSUs * $ —  $ 36,677  $ —  $ 119,008
Stock options * 4,950  5,121  10,336  11,013
ESPP —  10,809  —  13,314

Total stock-based compensation expense $ 4,950 $ 52,607  $ 10,336  $ 143,335
_____________
* Includes stock-compensation expense related to stock awards with performance conditions, which vesting was deemed probable during the six months

ended January 31, 2017.

As of January 31, 2017, unrecognized stock-based compensation expense related to the outstanding stock awards was approximately
$272.6 million and is expected to be recognized over a weighted-average period of approximately 1.9 years.

12. INCOME TAXES

During the six months ended January 31, 2017, the income tax provision of $0.6 million primarily consisted of foreign taxes on the
Company's international operations and U.S. state income taxes, offset by the partial release of $1.5 million of the U.S. valuation allowance in
connection with the PernixData Acquisition and tax benefit related to the early adoption of ASU 2016-09. The net deferred tax liability recorded
in connection with the PernixData Acquisition provided an additional source of taxable income to support the realizability of the pre-existing
deferred tax assets and as a result, the Company released a portion of the U.S. valuation allowance. During the three months ended
January 31, 2017, the income tax provision of $0.5 million primarily consisted of foreign taxes on our international operations and state income
taxes in the U.S. During the three and six months ended January 31, 2016, the income tax provision of $0.6 million and $1.1 million,
respectively, primarily consisted of foreign taxes on our international operations and state income taxes in the U.S.

13. NET LOSS PER SHARE

The computation of basic and diluted net loss per share is as follows (in thousands, except share and per share data):

 
Three Months Ended

January 31,  
Six Months Ended

January 31,
 2016  2017  2016  2017

Numerator:        
Net loss $ (33,205)  $ (93,212)  $ (71,750)  $ (255,381)

Denominator:        
Weighted-average shares—basic and diluted 43,666,825  141,996,600  43,252,879  108,185,194

Net loss per share attributable to common stockholders—basic and
diluted $ (0.76)  $ (0.66)  $ (1.66)  $ (2.36)

The potential shares of common stock that were excluded from the computation of diluted net loss per share attributable to common
stockholders for the periods presented because including them would have been anti-dilutive are as follows:
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Three and Six Months Ended

January 31,
 2016  2017
Stock awards 34,306,230  44,813,334
Common stock subject to repurchase 1,504,001  551,750
Common stock warrants —  51,270
Convertible preferred stock 76,319,511  —
Convertible preferred stock warrants 824,094  —

Total 112,953,836 45,416,354
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14. SEGMENT INFORMATION

The following table sets forth revenue by geographic area based on bill-to location (in thousands):

 
Three Months Ended

January 31,  
Six Months Ended

January 31,
 2016  2017  2016  2017
U.S. $ 61,720  $ 102,173  $ 118,448  $ 205,044
Europe, the Middle East and Africa 20,982  33,272  37,343  57,520
Asia-Pacific 13,681  37,382  24,835  66,290
Other Americas 6,314  9,368  9,827  20,150

Total revenue $ 102,697 $ 182,195  $ 190,453  $ 349,004

As of July 31, 2016 and January 31, 2017, $30.0 million and $58.0 million, respectively, of the Company’s long-lived assets, net were
located in the U.S.

15. RELATED PARTY TRANSACTIONS

The Company enters into various transactions with its related parties in the normal course of business. During the three months ended
January 31, 2016 and 2017, the Company’s purchases of goods or services from related parties totaled $0.3 million and $0.5 million,
respectively. During the six months ended January 31, 2016 and 2017, the Company’s purchases of goods or services from related parties
totaled $0.7 million and $0.7 million, respectively. Amounts payable to related parties as of July 31, 2016 and January 31, 2017 were
immaterial. Revenue from related parties for the three months ended January 31, 2016 and 2017 were immaterial. Revenue from related
parties for the six months ended January 31, 2016 and 2017 were $0.2 million and $0.1 million, respectively. The Company did not have any
receivables outstanding from related parties as of July 31, 2016 and January 31, 2017, respectively.

In connection with the PernixData Acquisition (see Note 3), entities affiliated with Lightspeed Venture Partners, which owned
approximately 36.7% of the Company’s outstanding Convertible Preferred Stock as of July 31, 2016, owned approximately 26.4% of the
outstanding capital stock of PernixData immediately prior to the completion of the PernixData Acquisition. These entities received
625,478 shares of the Company’s common stock in the PernixData Acquisition, as well as the right to receive up to approximately $2.7 million
in cash in the event the contingent consideration becomes payable. Two members of the Board are affiliated with Lightspeed Venture Partners.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition, results of operations and cash flows should be read in conjunction with
the (1) unaudited condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on
Form 10-Q, and (2) the audited consolidated financial statements and notes thereto and management’s discussion and analysis of financial
condition and results of operations for the fiscal year ended July 31, 2016 included in our prospectus filed pursuant to Rule 424(b)(4) on
September 30, 2016, or the Prospectus. The last day of our fiscal year is July 31. Our fiscal quarters end on October 31, January 31, April 30
and July 31. 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”, set forth in Part II, Item 1A of this Form 10-Q. See “Special Note Regarding Forward-Looking Statements” above.

Overview

We provide a leading next-generation enterprise cloud platform that converges traditional silos of server, virtualization and storage into
one integrated solution that can also connect to public cloud services. Our software delivers the agility, scalability and pay-as-you-grow
economics of the public cloud, while addressing enterprise requirements of application mobility, security, data integrity and control. We provide
our customers with the flexibility to selectively utilize the public cloud for suitable workloads and specific use cases by enabling increasing
levels of application mobility across private and public clouds. We have combined advanced web-scale technologies with elegant consumer-
grade design to
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deliver a powerful enterprise cloud platform that elevates IT organizations by enabling them to focus on the applications and services that
power their businesses. Our invisible infrastructure provides constant availability and low-touch management, enables application mobility
across computing environments and reduces inefficiencies in IT planning.

We were founded in September 2009 and in October 2011 began selling the initial version of the Nutanix Operating System, which
pioneered hyperconverged infrastructure by providing block storage for virtualized environments on VMware. In 2012, we released a new
version of our software which included support for file storage, high availability and enhanced security. In 2013, we released several versions of
our software, which added our intuitive Prism interface, built-in disaster recovery, deduplication, compression, and additional hypervisor support
for Hyper-V and KVM. In 2014, we added enhanced resiliency, One-click Upgrade, Cloud Connect backup to Amazon Web Services, or AWS,
and Cluster Health Analytics. In 2015, we rebranded the Nutanix Operating System as Acropolis and introduced the Acropolis Distributed
Storage Fabric, Acropolis Mobility Fabric and Acropolis Hypervisor.

Our solution can be delivered either as an appliance that is configured to order or as software only. When end-customers purchase our
platform, they typically also purchase one or more years of support and maintenance in order to receive software upgrades, bug fixes and parts
replacement. Product revenue is generated primarily from the sales of our solution, and is generally recognized upon shipment. Support and
other services revenue is derived from the related support and maintenance contracts, and is recognized ratably over the term of the support
contracts.

We have a broad and diverse base of 5,382 end-customers as of January 31, 2017, including 473 Global 2000 enterprises. We define
the number of end-customers as the number of end-customers for which we have received an order by the last day of the period, excluding
partners to which we have sold product for their own demonstration purposes. A single organization or customer may represent multiple end-
customers for separate divisions, segments or subsidiaries. Since shipping our first product in fiscal 2012, our end-customer base has grown
rapidly. The number of end-customers grew from 2,638 as of January 31, 2016 to 5,382 as of January 31, 2017. Our platform is primarily sold
through channel partners, including distributors and resellers, and delivered directly to our end-customers. A major part of our sales and
marketing investment is to educate our end-customers about the benefits of our solution, particularly as we continue to pursue large enterprises
and mission critical workloads. Our solutions serve a broad range of workloads, including enterprise applications, databases, virtual desktop
infrastructure, or VDI, unified communications and big data analytics and we have recently announced the capability to support both virtualized
and non-virtualized applications. We have end-customers across a broad range of industries, such as automotive, consumer goods, education,
energy, financial services, healthcare, manufacturing, media, public sector, retail, technology and telecommunications. We also sell to service
providers, who utilize our platform to provide a variety of cloud-based services to their customers.

We have invested heavily in the growth of our business, including the development of our solutions, build-out of our global sales force
and the acquisitions of Calm.io Pte. Ltd., or Calm, and PernixData, Inc., or PernixData, during the six months ended January 31, 2017. The
number of our full-time employees increased from 1,589 as of January 31, 2016 to 2,559 as of January 31, 2017. We have recruited an
engineering team focused on distributed systems and IT infrastructure technologies at our San Jose, California headquarters and at our
research and development centers in Bangalore, India, Durham, North Carolina and Seattle, Washington. We have also expanded our
international sales and marketing presence by continuing to build out our global teams. We intend to continue to invest in our global
engineering team to enhance the functionality of our platform, introduce new products and features and build upon our technology leadership,
as well as continue to expand our global sales and marketing teams. 

In October 2016, we completed our initial public offering, or IPO, of Class A common stock, in which we sold 17,100,500 shares,
including 2,230,500 shares pursuant to the underwriters’ over-allotment option. The shares were sold at an IPO price of $16.00 per share for
net proceeds of $254.5 million, after deducting underwriting discounts and commissions of $19.2 million. Offering costs incurred by the
Company were $5.2 million.

Our total revenue was $190.5 million and $349.0 million for the six months ended January 31, 2016 and 2017, respectively,
representing year-over-year growth of 83.2%. Our net losses were $71.8 million and $255.4 million for the six months ended January 31, 2016
and 2017, respectively. Net cash used in operating activities was $1.1 million for the six months ended January 31, 2016 and net cash
generated from operations was $23.9 million for the six months ended January 31, 2017. Free cash flow was an outflow of $21.2 million for the
six months ended January 31, 2016 and an outflow of $0.7 million for the six months ended January 31, 2017. Our cash flow amounts for the
six months ended January 31, 2017 include approximately $13.3 million of ESPP contributions withheld from employees. As of January 31,
2017, we had an accumulated deficit of $697.2 million.

Key Financial and Performance Metrics

We monitor the following key financial and performance metrics:
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 As of and for the
 Three Months Ended January 31,  Six Months Ended January 31,
 2016  2017  2016  2017
 (Dollars in thousands)
Total revenue $ 102,697  $ 182,195  $ 190,453  $ 349,004
Billings $ 143,373  $ 227,380  $ 271,662  $ 467,147
Gross margin percentage 63%  58%  62%  58%
Adjusted gross margin percentage 63%  60%  62%  60%
Total deferred revenue $ 184,807  $ 420,616  $ 184,807  $ 420,616
Net cash provided by (used in) operating activities $ 4,473  $ 19,752  $ (1,143)  $ 23,912
Free cash flow $ (5,906)  $ 7,051  $ (21,164)  $ (704)
Total end-customers 2,638  5,382  2,638  5,382

Non-GAAP Financial Measures and Key Performance Measures

We regularly monitor billings, adjusted gross margin percentage and free cash flow, which are non-GAAP financial measures and key
performance measures, to help us evaluate our growth and operational efficiencies, measure our performance and identify trends in our sales
activity, and establish our budgets. We evaluate these measures because they: 

• are used by our management and board of directors to understand and evaluate our performance and trends as well as provide a
useful measure for period-to-period comparisons of our core business;

• are widely used by investors and other parties in understanding and evaluating companies in our industry as a measure of financial
performance; and

• are used by management to prepare and approve our annual budget and to develop short-term and long-term operational and
compensation plans, as well as to assess the extent of achievement of goals.

      Billings, adjusted gross margin percentage and free cash flow have limitations as analytical tools, and you should not consider them in
isolation or as substitutes for analysis of our results as reported under GAAP. Billings, adjusted gross margin percentage and free cash flow are
not substitutes for total revenue, gross margin percentage or cash used in operating activities, respectively. In addition, other companies,
including companies in our industry, may calculate non-GAAP financial measures and key performance measures differently or may use other
measures to evaluate their performance, all of which could reduce the usefulness of our non-GAAP financial measures and key performance
measures as tools for comparison. We urge you to review the reconciliation of our non-GAAP financial measures and key performance
measures to the most directly comparable GAAP financial measures included below, and not to rely on any single financial measure to
evaluate our business.

We calculate our non-GAAP measures as follows:

Billings—We calculate billings by adding the change in deferred revenue (net of acquisitions) between the start and end of the period to
total revenue recognized in the same period.

Adjusted gross margin percentage—We calculate adjusted gross margin percentage as adjusted gross profit divided by total revenue.
We define adjusted gross profit as our gross profit adjusted to exclude stock-based compensation and amortization of acquired intangible
assets. Our presentation of adjusted gross margin percentage should not be construed as implying that our future results will not be affected by
any recurring expenses or any unusual or non-recurring items that we exclude from our calculation of this non-GAAP financial measure

Free cash flow—We calculate free cash flow as net cash (used in) provided by operating activities adjusted with purchases of property
and equipment, which measures our ability to generate cash from our business operations after our capital expenditures

The following table presents a reconciliation of billings, adjusted gross margin percentage and free cash flow to the most directly
comparable GAAP financial measures, for each of the periods indicated:
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Three Months Ended January 31,  Six Months Ended January 31,

2016  2017  2016  2017
 (Dollars in thousands)
Total revenue $ 102,697  $ 182,195  $ 190,453  $ 349,004

Change in deferred revenue (net of acquisitions) 40,676  45,185  81,209  118,143

Billings $ 143,373  $ 227,380  $ 271,662  $ 467,147

        

Gross profit $ 64,761  $ 105,349  $ 117,438  $ 202,396
Stock-based compensation 345  3,237  747  7,553
Amortization of intangible assets —  360  —  598

Adjusted gross profit (non-GAAP) $ 65,106  $ 108,946  $ 118,185  $ 210,547

Adjusted gross margin percentage (non-GAAP) 63%  60%  62%  60%
       

Net cash provided by (used in) operating activities $ 4,473  $ 19,752  $ (1,143)  $ 23,912
Purchases of property and equipment (10,379)  (12,701)  (20,021)  (24,616)

Free cash flow (non-GAAP) $ (5,906)  $ 7,051  $ (21,164)  $ (704)

Factors Affecting Our Performance

We believe that our future success will depend on many factors, including those described below. While these areas present significant
opportunity, they also present risks that we must manage to achieve successful results. See the section titled “Risk Factors.” If we are unable to
address these challenges, our business and operating results could be adversely affected.

Investment in Growth

We plan to continue to invest in sales and marketing so that we can capitalize on our market opportunity, and as part of this, we intend
to specifically expand our focus on opportunities with major accounts and large deals, which we define as transactions over $500,000. We have
significantly increased our sales and marketing personnel, which grew by 55% from January 31, 2016 to January 31, 2017. We estimate, based
on past experience, that sales team members typically become fully ramped around the time of the start of their fourth quarter of employment
with us, and as our newer employees ramp up, we expect their increased productivity to contribute to our revenue growth. As of January 31,
2017, we considered 54% of our global sales team members to be fully productive, while the remaining 46% of our global sales team members
are in the process of ramping up. As we shift the focus of some of our sales team members to major accounts and large deals, it may take
longer for these sales team members to become fully productive, and there may also be an impact to the overall productivity of our sales team.
For example, this realignment caused what we believe is a short-term impact on the overall productivity of our North American sales teams
during the quarter ended January 31, 2017, which we expect to improve over the next few quarters, as well as a reduction in the portion of our
billings attributable to large deals. We intend to continue to grow our global sales and marketing team to acquire new end-customers and to
increase sales to existing end-customers.

We also intend to continue to grow our research and development and global engineering team to enhance our solutions, improve
integration with new and existing ecosystem partners, and broaden the range of IT infrastructure technologies that we converge into our
platform. We believe that these investments will contribute to our long-term growth, although they may adversely affect our profitability in the
near term.

Market Adoption of Our Products

The public cloud has changed IT buyer expectations about the simplicity, agility, scalability and pay-as-you-grow economics of IT
resources, which represent a major architectural shift and business model evolution. A key focus of our sales and marketing efforts is creating
market awareness about the benefits of our platform both as compared to traditional datacenter architectures as well as the public cloud,
particularly as we continue to pursue large enterprises and mission critical workloads. The broad nature of the technology shift that our platform
represents and the relationships our end-customers have with existing IT vendors sometimes lead to unpredictable sales cycles, which we
hope to compress and stabilize as market adoption increases, as we gain leverage with our channel partners and as our sales and
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marketing efforts expand. Our business and operating results will be significantly affected by the degree to and speed with which organizations
adopt our platform.

Leveraging Channel Partners

We plan to continue to strengthen and expand our network of channel and OEM partners to increase sales to both new and existing
end-customers. We believe that increasing channel leverage by investing aggressively in sales enablement and co-marketing with our partners
will extend and improve our engagement with a broad set of end-customers. Our business and results of operations will be significantly affected
by our success in leveraging and expanding our network of channel and OEM partners.

Continued Purchases and Upgrades within Existing Customer Base

Our end-customers typically deploy our technology for a specific workload initially. After the initial order, which includes the product and
associated maintenance, support and services, by a new end-customer, we focus on expanding our footprint by serving more workloads. We
also generate recurring revenue from our support and maintenance renewals. We view continued purchases and upgrades as critical drivers of
our success, as the sales cycles are typically shorter compared to new end-customer deployments and selling efforts are typically less. As of
January 31, 2017, approximately 75% of our end-customers who have been with us for 18 months or more have made a repeat purchase,
which is defined as any purchase activity, including support and maintenance renewals, subsequent to the initial purchase during the course of
their customer lifetime. Additionally, end-customers who have been with us for 18 months or more have total lifetime orders (which includes the
initial order) to date in an amount that is more than 3.8x greater, on average, than their initial order. This number increases to approximately
7.4x, on average, for our 473 Global 2000 end-customers and to more than 16.1x, on average, for our top 25 end-customers. The multiples
exclude the effect of one end-customer who had a very large and irregular purchase pattern that we believe is not representative of the
purchase patterns of all our other end-customers. Our business and operating results will depend on our ability to sell additional products to our
current existing and future base of end-customers.

Changes in Product Mix and Associated Accounting Impact

Shifts in the mix of whether our solutions are sold as an appliance or as software-only could result in fluctuations in our revenue and
gross margins. Software-only sales typically reflect higher gross margins and lower revenue in a given period, since the sale does not include
the revenue or cost of the hardware components in an appliance. When we sell our solution as an appliance, the revenue for the appliance and
the basic version of our software included in the appliance is generally recognized upon delivery, whereas revenue from software-only
transactions is only recognized upon delivery to the extent we have established vendor specific objective evidence, or VSOE, of the fair value
of the related maintenance and support contracts, otherwise revenue for the entire arrangement is deferred and recognized over the term of
our maintenance and support contracts. Historically, most of our solutions have been delivered on an appliance, and, as a result, most of our
historical product revenue has been recognized upon delivery. However, we anticipate that to the extent that broad market adoption of our
solutions continues to increase, there may be an increase in the delivery of our software licenses on separately procured hardware. For
additional information on our revenue recognition and VSOE, please see the section titled “Critical Accounting Estimates” in the “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” section of our Prospectus.

Revenue from Contracts with Customers

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606). The standard is a comprehensive
new revenue recognition model that will be effective for us beginning August 1, 2018 and permits us the ability to early adopt on August 1,
2017. The standard permits two methods of adoption: retrospectively to each prior reporting period presented (full retrospective method), or
retrospectively with the cumulative effect of initially applying the guidance recognized at the date of initial application (the cumulative catch-up
transition method). We are currently evaluating early adoption of the standard, as well as the method of adoption.

While we are continuing to assess all potential impacts of the standard, we currently believe the most significant impact relates to the
timing of revenue recognition for certain software licenses sold with PCS for which we do not have VSOE under current guidance. Under the
new standard the requirement to have VSOE for undelivered elements is eliminated and we will recognize revenue for such software licenses
upon transfer of control to our customers.

Components of Our Results of Operations

Our results of operations for the three and six months ended January 31, 2017 include (i) stock-based compensation related to stock
awards with performance conditions, referred to as the performance stock awards, due to our IPO and (ii) the impact of the Calm and
PernixData acquisitions, which closed during the six months ended
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January 31, 2017. No expense associated with the performance stock awards was recorded prior to our IPO, as the qualifying event (IPO) had
not been deemed probable (see Note 11 of Part I, Item 1 of this Quarterly Report on Form 10-Q). Beginning in the year ended July 31, 2014,
we began granting performance stock awards with vesting subject to (i) continuous service with us and (ii) satisfaction of one or more
performance conditions (a liquidity event or both a liquidity event and certain performance targets). As a result of our IPO, we began to
recognize stock-based compensation expense related to the performance stock awards during the three months ended October 31, 2016 as
the performance condition, a liquidity event or IPO, was deemed probable of achievement.

Revenue

Product revenue.  We generate our product revenue from the sales of our solution, both delivered on a hardware appliance as well as
software-only. Our revenue from software-only sales, which currently constitute a small portion of our product revenue, is subject to industry-
specific software revenue recognition guidance and has typically been deferred and recognized over the contractual support period associated
with the delivered software licenses. However, revenue associated with certain software licenses can be recognized upon delivery to our end-
customers to the extent we have established VSOE for related support and other services.

Support and other services revenue.  We generate our support and other services revenue primarily from support and maintenance
contracts, and, to a lesser extent, from professional services. The majority of our product sales are sold in conjunction with support and
maintenance contracts with terms ranging from one to five years. We recognize revenue from support and maintenance contracts over the
contractual service period. We recognize revenue related to professional services as they are performed.

Cost of Revenue

Cost of product revenue.  Cost of product revenue consists of costs paid to third-party contract manufacturers, which includes
hardware costs, personnel costs (consisting of salaries, benefits, bonuses and stock-based compensation) associated with our operations
function and allocated costs. We expect our cost of product revenue to increase in absolute dollars as our product revenue increases.

Cost of support and other services revenue.  Cost of support and other services revenue includes personnel and operating costs
associated with our global customer support organization as well as allocated costs. We expect our cost of support and other services revenue
to increase in absolute dollars as our support and other services revenue increases.

Operating Expenses

Sales and marketing.  Sales and marketing expense consists primarily of personnel costs. Sales and marketing expense also includes
sales commissions, costs for promotional activities and other marketing costs, travel costs, and costs associated with demonstration units,
including depreciation and allocated costs. Commissions are deferred and recognized as we recognize the associated revenue. We expect
sales and marketing expense to continue to increase in absolute dollars as we increase the size of our global sales and marketing
organizations. Our sales and marketing expense may fluctuate as a percentage of total revenue.

Research and development.  Research and development expense primarily consists of personnel costs, as well as other direct and
allocated costs. We have devoted our product development efforts primarily to enhancing the functionality and expanding the capabilities of our
solutions. Research and development costs are expensed as incurred. We expect research and development expense to increase in absolute
dollars as we continue to invest in our future products and services, although our research and development expense may fluctuate as a
percentage of total revenue.

General and administrative.  General and administrative expense consists primarily of personnel costs, which include our executive,
finance, human resources and legal organizations. General and administrative expense also includes outside professional services, which
consists primarily of legal, accounting and other consulting costs, as well as insurance and other costs associated with being a public company
and allocated costs. We expect general and administrative expense to increase in absolute dollars particularly due to additional legal,
accounting, insurance and other costs associated with being a public company, although our general and administrative expense may fluctuate
as a percentage of total revenue.

Other Income (Expense)—net
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Other income (expense)—net consists primarily of interest income and expense, foreign exchange gains or losses and gains or losses
on investments. Upon the completion of our IPO, we reclassified convertible preferred stock warrants, which were classified as a liability on our
consolidated balance sheet and re-measured to fair value at each balance sheet date with the corresponding changes in fair value recorded as
other expense, into warrants to purchase Class B common stock. As a result, the convertible preferred stock liability was re-measured to its
then fair value, which was based on the closing per share price of our Class A common stock on October 4, 2016, and reclassified to additional
paid-in capital. Subsequent to the conversion of our convertible preferred stock warrants in connection with our IPO, we no longer remeasure
them at fair value or incur any charges related to changes in fair value. In addition, during the three months ended October 31, 2016, we fully
repaid our outstanding $75.0 million of senior notes due April 15, 2019, or the senior notes, and incurred a loss on debt extinguishment.

Provision for Income Taxes

Provision for income taxes consists primarily of income taxes in certain foreign jurisdictions in which we conduct business and state
income taxes in the United States. We have recorded a full valuation allowance related to our federal and state net operating losses and other
net deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets.
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Results of Operations

The following tables set forth our consolidated results of operations in dollars and as a percentage of total revenue for the periods
presented. The period to period comparison of results is not necessarily indicative of results for future periods.

 
Three Months Ended January

31,  
Six Months Ended January

31,
 2016  2017  2016  2017
 (In thousands)
Consolidated Statements of Operations Data:      
Revenue:      

Product $ 81,229  $ 138,508  $ 151,625  $ 268,165
Support and other services 21,468  43,687  38,828  80,839

Total revenue 102,697  182,195  190,453  349,004

Cost of revenue:        
Product (1)(2) 29,977  58,403  57,634  110,613
Support and other services (1) 7,959  18,443  15,381  35,995

Total cost of revenue 37,936  76,846  73,015  146,608
Gross profit 64,761  105,349  117,438  202,396

Operating expenses:        
Sales and marketing (1)(2) 66,128  111,244  124,727  240,019
Research and development (1) 26,024  70,914  49,881  146,195
General and administrative (1) 7,840  15,481  15,215  44,853

Total operating expenses 99,992  197,639  189,823  431,067
Loss from operations (35,231)  (92,290)  (72,385)  (228,671)
Other expense—net 2,646  (421)  1,775  (26,133)
Loss before provision for income taxes (32,585)  (92,711)  (70,610)  (254,804)
Provision for income taxes 620  501  1,140  577

Net loss $ (33,205)  $ (93,212)  $ (71,750)  $ (255,381)

        

(1) Includes stock-based compensation expense as follows:        
Product Cost of sales $ 104  $ 848  $ 213  $ 1,814
Support Cost of sales 241  2,389  534  5,739
Sales and marketing 1,964  15,528  4,082  49,419
Research and development 1,612  28,759  3,241  62,785
General and administrative 1,029  5,083  2,266  23,578

       Total stock-based compensation $ 4,950  $ 52,607  $ 10,336  $ 143,335

        

(2) Includes amortization of intangible assets as follows:        
Product Cost of sales $ —  $ 360  $ —  $ 598
Sales and marketing —  248  —  415

       Total amortization of intangible assets $ —  $ 608  $ —  $ 1,013
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Three Months Ended

January 31,  
Six Months Ended January

31,
 2016  2017  2016  2017
 (As a percentage of total revenue)
Consolidated Statements of Operations Data:        
Revenue:        

Product 79 %  76 %  80 %  77 %
Support and other services 21 %  24 %  20 %  23 %

Total revenue 100 %  100 %  100 %  100 %

Cost of revenue:        
Product 29 %  32 %  30 %  32 %
Support and other services 8 %  10 %  8 %  10 %

Total cost of revenue 37 %  42 %  38 %  42 %
Gross profit 63 %  58 %  62 %  58 %
Operating expenses:        

Sales and marketing 64 %  62 %  66 %  69 %
Research and development 25 %  39 %  26 %  42 %
General and administrative 8 %  8 %  8 %  13 %

Total operating expenses 97 %  109 %  100 %  124 %
Loss from operations (34)%  (51)%  (38)%  (66)%
Other income (expense)—net 3 %  0 %  1 %  (7)%
Loss before provision for income taxes (31)%  (51)%  (37)%  (73)%
Provision for income taxes 1 %  0 %  1 %  0 %

Net loss (32)%  (51)%  (38)%  (73)%

Comparison of the Three and Six Months Ended January 31, 2016 and 2017

Revenue

 
Three Months Ended

January 31,  Change  
Six Months Ended

January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Product $ 81,229  $ 138,508  $ 57,279  71%  $ 151,625  $ 268,165  $ 116,540  77%

Support and other services 21,468  43,687  22,219  103%  38,828  80,839  42,011  108%

Total revenue $ 102,697  $ 182,195  $ 79,498  77%  $ 190,453  $ 349,004  $ 158,551  83%

 Three Months Ended
January 31,  Change  

Six Months Ended January
31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
U.S. $ 61,720  $ 102,173  $ 40,453  66%  $ 118,448  $ 205,044  $ 86,596  73%

Europe, the Middle East and Africa 20,982  33,272  12,290  59%  37,343  57,520  20,177  54%

Asia-Pacific 13,681  37,382  23,701  173%  24,835  66,290  41,455  167%

Other Americas 6,314  9,368  3,054  48%  9,827  20,150  10,323  105%

Total revenue $ 102,697  $ 182,195  $ 79,498  77%  $ 190,453  $ 349,004  $ 158,551  83%

The increase in product revenue for the three and six months ended January 31, 2017 reflects increased domestic and international
demand for our solutions as we continue our penetration and expansion in global markets through
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increased sales and marketing activities. Our total end-customer count increased from 2,638 as of January 31, 2016 to 5,382 as of January 31,
2017.

Support and other services revenue increased in the three and six months ended January 31, 2017 in conjunction with the growth of our
end-customer base and the related support and software maintenance contracts.

Cost of Revenue and Gross Margin

 Three Months Ended
January 31,  Change  Six Months Ended January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Cost of product revenue $ 29,977  $ 58,403  $ 28,426  95%  $ 57,634  $ 110,613  $ 52,979  92%

Product gross margin 63%  58%      62%  59%     
Cost of support and other services
revenue $ 7,959  $ 18,443  $ 10,484  132%  $ 15,381  $ 35,995  $ 20,614  134%
Support and other services gross

margin 63%  58%      60%  55%     
Total gross margin percentage 63%  58%      62%  58%     

Cost of product revenue

Cost of product revenue increased in the three and six months ended January 31, 2017 due to the corresponding increase in product
sales, an increase stock-based compensation expense of $2.9 million and $6.8 million in the three and six months ended January 31, 2017,
respectively, compared to the corresponding prior year periods as a result of our IPO, and the amortization of intangible assets related to the
acquisitions of PernixData and Calm of $0.4 million and $0.6 million in the three and six months ended January 31, 2017, respectively.
Additionally, during the three months ended January 31, 2017, the cost of certain of our hardware components, specifically DRAM and NAND,
increased due to supply shortages, resulting in a net increase of 1.6% in our hardware costs as compared to the three months ended October
31, 2016.

The decrease in product gross margin was driven primarily by higher discounting on our core products and increases in component
costs indicated above. This was partially offset by cost savings achieved in our procurement process, and changes in product mix. We expect
our gross margin percentages to decrease in the three months ended April 30, 2017 due to additional higher costs of DRAM and NAND as a
result of continued supply shortages and we expect these costs to continue to increase so long as the DRAM and NAND markets remain
supply constrained.

Cost of support and other services revenue

Cost of support and other services revenue increased in the three and six months ended January 31, 2017 due to higher personnel
costs of our global customer support organization, resulting from increases in our customer support and services headcount of 114% from
January 31, 2016 to January 31, 2017, and higher stock-based compensation expense as a result of our IPO. Support and other services gross
margin decreased during the three and six months ended January 31, 2017 primarily due to higher stock-based compensation expense.

Operating Expenses

Sales and Marketing

 Three Months Ended
January 31,  Change  Six Months Ended January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Sales and marketing $ 66,128  $ 111,244  $ 45,116  68%  $ 124,727  $ 240,019  $ 115,292  92%

Percent of total revenue 64%  61%      65%  69%     
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Sales and marketing expense increased in the three and six months ended January 31, 2017, primarily due to higher stock-based
compensation expense as a result of our IPO and higher personnel costs and sales commissions, as our sales and marketing headcount
increased by 55% from January 31, 2016 to January 31, 2017. Additionally, as part of our efforts to penetrate and expand in global markets, we
have continually increased our marketing activities related to brand awareness, promotions, trade shows and partner programs.

Research and Development

 Three Months Ended
January 31,  Change  Six Months Ended January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Research and development $ 26,024  $ 70,914  $ 44,890  172%  $ 49,881  $ 146,195  $ 96,314  193%

Percent of total revenue 25%  39%      26%  42%     

Research and development expense increased in the three and six months ended January 31, 2017 primarily due to higher stock-based
compensation expense as a result of our IPO, and higher personnel costs as our research and development headcount increased by 64%
(inclusive of the additional headcount from the Calm and PernixData acquisition) from January 31, 2016 to January 31, 2017, as we have
continued the expansion of our product development activities.

General and Administrative

 Three Months Ended
January 31,  Change  Six Months Ended January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
General and administrative $ 7,840  $ 15,481  $ 7,641  97%  $ 15,215  $ 44,853  $ 29,638  195%

Percent of total revenue 8%  8%      8%  13%     

General and administrative expense increased in the three and six months ended January 31, 2017, primarily due to higher stock-based
compensation expense as a result of our IPO and higher personnel costs as our general and administrative headcount increased by 35% from
January 31, 2016 to January 31, 2017 to support our growing operations and international footprint, as well as costs associated with being a
public company.

Other Income (Expense)-net

 Three Months Ended
January 31,  Change  

Six Months Ended
January 31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Other income (expense)-net $ 2,646  $ (421)  $ (3,067)  (116)%  $ 1,775  $ (26,133)  $ (27,908)  (1,572)%

Other expense-net for the three months ended January 31, 2017 was primarily due to foreign currency losses while other income-net for
the three months ended January 31, 2016 primarily resulted from changes in the fair value of our convertible preferred stock warrant liability.

The increase in other expense-net during the six months ended January 31, 2017 as compared to the six months ended January 31,
2016 was primarily due to $20.4 million of higher charges resulting from changes in the fair value of our convertible preferred stock warrant
liability and $3.3 million loss on debt extinguishment resulting from early extinguishment of our senior notes.
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Provision for Income Taxes

 Three Months Ended
January 31,  Change  

Six Months Ended January
31,  Change

 2016  2017  $  %  2016  2017  $  %
 (In thousands, except percentages)
Provision for income taxes $ 620  $ 501  $ (119)  (19)%  $ 1,140  $ 577  $ (563)  (49)%

The decrease in income tax expense during the six months ended January 31, 2017 as compared to the six months ended January 31,
2016 was primarily due to a $1.5 million partial release of the U.S. valuation allowance from the PernixData acquisition, partially offset by
foreign income taxes as a result of increases in taxable income from our foreign operations as we continued our global expansion. The net
deferred tax liability from the PernixData acquisition provided an additional source of taxable income to support the realizability of the pre-
existing deferred tax assets and, as a result, we released a portion of the U.S. deferred tax asset valuation allowance. During the three months
ended January 31, 2017, income tax expense decreased as compared to the three months ended January 31, 2016, primarily due to an
increase in losses in certain foreign jurisdictions.

Liquidity and Capital Resources

As of January 31, 2017, we had $226.0 million of cash and cash equivalents and $129.1 million of short-term investments.

Prior to our IPO, we satisfied our liquidity needs primarily through the sale of convertible preferred stock, borrowings from our credit
facilities and proceeds from the exercise of stock options. In October 2016, we completed our IPO of Class A common stock and received net
proceeds of $254.5 million after deducting underwriting discounts and commissions of $19.2 million, but before deducting offering costs of $5.2
million. Additionally, in September 2016, we fully repaid the outstanding balance of our senior notes. As of January 31, 2017, we did not have
any outstanding borrowings.

As discussed above, we have previously granted performance stock awards with vesting subject to satisfaction of
one or more performance conditions, including a liquidity event condition tied to our IPO. Subject to the terms of the
underlying awards, we anticipate that certain of those performance stock awards will begin to vest during the three months ending April 30,
2017, and will continue to vest periodically thereafter. In February 2017, we changed the method by which withholding taxes resulting from the
vesting of such performance stock awards held by our executive officers would be covered to be consistent with that of the rest of our
employee population. As a result, in addition to our general employee population being required to sell a portion of the shares that they receive
upon vesting of their performance stock awards in order to cover any required withholding taxes (“sell-to-cover”), our executive officers will now
also be required to fund any withholding taxes resulting from the vesting of their performance stock awards through a sell-to-cover, as opposed
to our previous approach of retaining a number of shares with a value equal to the amount of the tax and remitting cash to the appropriate
taxing authorities (“net share settlement”). We expect the sell-to-cover approach to allow us to avoid the large cash outflows that would have
otherwise been required to satisfy withholding tax obligations resulting from the anticipated vesting of performance stock awards, including
those held by our executive officers, under the net share settlement approach in future periods. In addition, as compared to the net share
settlement approach, sell-to-cover will result in more shares being issued into the market as employees’ performance stock awards vest,
thereby increasing the dilutive impact of our share-based compensation programs on shareholders.

We believe that our cash and cash equivalents and short-term investments will be sufficient to meet our anticipated cash needs for
working capital and capital expenditures for at least the next 12 months. 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 product and service offerings, and the continuing market acceptance of our products. In the event that
additional financing is required from outside sources, we may not be able to raise such financing on terms acceptable to us or at all. If we are
unable to raise additional capital when desired, our business, operating results, and financial condition would be adversely affected.
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Cash Flows

The following table summarizes our cash flows for the periods presented (in thousands):

 Six Months Ended January 31,

 2016  2017
Net cash (used in) provided by operating activities $ (1,143)  $ 23,912
Net cash used in investing activities (11,282)  (68,510)
Net cash provided by financing activities 155  171,395

 $ (12,270)  $ 126,797

Cash Flows from Operating Activities

Net cash provided by operating activities was $23.9 million for the six months ended January 31, 2017, an increase of $25 million
compared to $1.1 million in net cash used in operating activities for the six months ended January 31, 2016. The increase in cash generated
from operating activities for the six months ended January 31, 2017 was primarily due to higher billings and collections, partially offset by higher
operating expenses as we continued to invest in the longer term growth of our business. Our cash flow amounts for the six months ended
January 31, 2017 also include approximately $13.3 million of ESPP contributions withheld from employees.

Cash Flows from Investing Activities

Net cash used in investing activities of $68.5 million for the six months ended January 31, 2017 was due to $117.6 million of purchases
of investments, $24.6 million of purchases of property and equipment and $0.2 million of payments for the Calm and PernixData acquisitions,
partially offset by $32.6 million of sales and investments and $41.2 million of maturities of investments.

Net cash used in investing activities of $11.3 million for the six months ended January 31, 2016 included $31.5 million purchases of
investments and $20.0 million of purchases of property and equipment as we continue to invest in the longer term growth of our business. This
was partially offset by $40.3 million of maturities of investments.

Cash Flows from Financing Activities

Net cash provided by financing activities of $171.4 million for the six months ended January 31, 2017 was primarily due to net proceeds
of $254.5 million, after deducting underwriting discounts and commission from our IPO, partially offset by $76.6 million of repayment of our
senior notes including debt extinguishment costs, $7.1 million payment of debt in conjunction with the PernixData acquisition and $1.6 million of
payments of offering costs.

Net cash provided by financing activities of $0.2 million for the six months ended January 31, 2016 primarily consisted of $2.0 million of
proceeds from exercises of stock options, net of repurchases, and $0.8 million of excess tax benefit from stock-based compensation expense,
partially offset by $2.7 million of payments of offering costs.

Debt Obligations

In April 2016, we issued an aggregate principal amount of $75.0 million of senior notes due on April 15, 2019 to Goldman Sachs
Specialty Lending Group, L.P. In September 2016, we repaid the entire outstanding principal amount of the senior notes and incurred $3.3
million of loss on debt extinguishment.

Contractual Obligations

The following table summarizes our contractual obligations as of January 31, 2017 (in thousands):
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   Payments Due by Period

 Total  
Less than

1 year  1 year to 3 Years  
3 to 5 
Years  

More than 5
Years

Contractual Obligations:          
Operating lease obligations $ 48,640  $ 11,744  $ 21,157  $ 13,474  $ 2,265
Other purchase commitments (1) 20,664  20,664  —  —  —
Purchase commitments with contract

manufacturers (2) 18,617  18,617  —  —  —
Contingent consideration (3) 5,690  —  5,690  —  —
 $ 93,611  $ 51,025  $ 26,847  $ 13,474  $ 2,265
_____________________
(1) Purchase obligations pertaining to our normal operations.
(2) Commitments with our contract manufacturers, which consist of obligations for on-hand inventories and non-cancellable purchase orders for non-standard

components. 
(3) Represents $7.5 million contingent payments, net of $1.8 million working capital adjustment, assumed in the PernixData acquisition. The amount is

remeasured at fair value every reporting period with the change in fair value recorded in general and administrative expenses (see Note 3 and Note 4, of
Part I, Item 1 of this Quarterly Report on Form 10-Q). The actual amount ultimately paid out may be different depending on the level of achievement of
certain operating milestones.

As of January 31, 2017, payments related to our above outstanding non-cancellable lease obligations will be made through fiscal 2021.

From time to time, we make commitments with our contract manufacturers, which consist of obligations for on-hand inventories and
non-cancellable purchase orders for non-standard components. We record a charge to cost of product sales for firm, non-cancellable and
unconditional purchase commitments with the contract manufacturers for non-standard components when and if quantities exceed our future
demand forecasts. Our historical charges have not been material.

As of January 31, 2017, we had accrued liabilities related to uncertain tax positions, which are reflected on our consolidated balance
sheet. These accrued liabilities are not reflected in the table above since it is unclear when these liabilities will be paid.

Off-Balance Sheet Arrangements

As of January 31, 2017, we did not have any relationships with unconsolidated organizations or financial partnerships, such as
structured finance or special purpose entities that would have been established for the purpose of facilitating off-balance sheet arrangements or
other contractually narrow or limited purposes.

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles, or GAAP. The preparation of
these financial statements requires us to make estimates, assumptions and judgments that affect the reported amounts of assets, liabilities,
revenue, expenses, and related disclosures. We evaluate our estimates, assumptions and judgments on an ongoing basis. Our estimates,
assumptions and judgments are based on historical experience and various other factors that we believe to be reasonable under the
circumstances. Different assumptions and judgments would change the estimates used in the preparation of our financial statements, which, in
turn, could change the results from those reported. Please see Note 2 of Part I, Item 1 of this Quarterly Report on Form 10-Q for a summary of
significant accounting policies. In addition, please see "Critical Accounting Estimates" in the "Management's Discussion and Analysis of
Financial Condition and Results of Operations" section of our Prospectus.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

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

Foreign Currency Risk

Our consolidated results of operations and cash flows are subject to fluctuations due to changes in foreign currency exchange rates.
Historically, our revenue contracts have been denominated in U.S. dollars. Our expenses are
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generally denominated in the currencies in which our operations are located. To date, we have not entered into any hedging arrangements with
respect to foreign currency risk or other derivative instruments. In the event our foreign sales and expenses increase, our operating results may
be more greatly affected by foreign currency exchange rate fluctuations, which can affect our operating income or loss. The effect of a
hypothetical 10% change in foreign currency exchanges rates applicable to our business would not have had a material impact on our historical
consolidated financial statements.

Interest Rate Risk

Our investment objective is to conserve capital and maintain liquidity to support our operations; therefore, we generally invest in highly
liquid securities, consisting primarily of bank deposits, money market funds, commercial paper, U.S. government securities and corporate
bonds. Such fixed and floating interest-earning instruments carry a degree of interest rate risk. Fixed income securities may have their fair
market value adversely impacted due to a rise in interest rates, while floating rate securities may produce less income than predicted if interest
rates fall. Due to the short-term nature of our investment portfolio, we do not believe an immediate 10% increase or decrease in interest rates
would have a material effect on the fair market value of our portfolio. Therefore, we do not expect our operating results or cash flows to be
materially affected by a sudden change in interest rates.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our principal executive officer and principal financial
officer, we conducted an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures, as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as of the end of the period covered by this report.  Based on management’s
evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures are effective at a
reasonable assurance level.

In designing and evaluating our disclosure controls and procedures, management recognizes that any disclosure controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In
addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that management is
required to apply its judgment in evaluating the benefits of possible controls and procedures relative to their costs.

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 Rules
13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the three months ended January 31, 2017 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1.    Legal Proceedings

We are not currently a party to any material legal proceedings that we believe to be material to our business or financial condition.
From time to time we may become party to various litigation matters and subject to claims that arise in the ordinary course of business.

Item 1A. Risk Factors

You should carefully consider the risks and uncertainties described below, together with all of the other information contained in this
Quarterly Report on Form 10-Q and the Prospectus, including our consolidated financial statements and related notes, before making a
decision to invest in our Class A common stock. The risks and uncertainties described below are not the only ones we face. Additional risks
and uncertainties that we are unaware of, or that we currently believe are not material, may also become important factors that affect our
business. If any of the following risks occur, our business, financial condition, operating results and prospects could be materially harmed. In
that event, the price of our Class A common stock could decline, and you could lose part or all of your investment.

Risks Related to Our Business and Industry

We have a history of losses and we may not be able to achieve or maintain profitability in the future.

We have incurred net losses in all periods since our inception, and we expect that we will continue to incur net losses for the
foreseeable future. We experienced net losses of $84.0 million, $126.1 million, $168.5 million and $255.4 million for fiscal 2014, fiscal 2015,
fiscal 2016 and the six months ended January 31, 2017, respectively. As of January 31, 2017, we had an accumulated deficit of $697.2 million.
In addition to the investments we expect to continue to make to grow our business, we also expect to incur significant additional legal,
accounting and other expenses as a newly public company that we did not incur as a private company. If we fail to increase our revenue and
manage our expenses, we may not achieve or sustain profitability in the future.

The markets in which we compete are rapidly evolving, which make it difficult to forecast end-customer adoption rates and demand
for our solutions.

The markets in which we compete are rapidly evolving. Accordingly, our future financial performance will depend in large part on the
allocation of spending in traditional IT markets and on our ability to adapt to new market demands. Currently, sales of our solutions are
dependent in large part upon replacement of spending in traditional markets, including x86 servers, storage systems and virtualization
software. If these markets experience a shift in customer demand, or if customers in these markets shift their spending to public cloud solutions
more quickly or more extensively than expected, our solutions may not compete as effectively, if at all. It is also difficult to predict end-customer
demand or adoption rates for our solutions or the future growth of our market.

If end-customers do not adopt our solutions, our ability to grow our business and operating results may be adversely affected.

Traditional IT infrastructure architecture is entrenched in the datacenters of many of our end-customers because of their historical
financial investment in existing IT infrastructure architecture and the existing knowledge base and skillsets of IT administrators. As a result, our
sales efforts often involve extensive efforts to educate our end-customers as to the benefits and capabilities of our web-scale architecture
solutions, particularly as we continue to pursue large organizations as end-customers. If we fail to achieve market acceptance of our solutions,
our ability to grow our business and our operating results will be adversely affected.

Our revenue growth in recent periods may not be indicative of our future performance.

We have experienced significant growth in recent periods with total revenue of $127.1 million, $241.4 million and $444.9 million for
fiscal 2014, fiscal 2015 and fiscal 2016, respectively, and total revenue of $190.5 million and $349.0 million for the six months ended
January 31, 2016 and 2017, respectively. You should not consider our revenue growth in recent periods as indicative of our future performance.
While we have recently experienced significant revenue growth, we may not achieve similar revenue growth in future periods. Accordingly, you
should not rely on our revenue growth for any prior periods as an indication of our future revenue or revenue growth.
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We have experienced rapid growth in recent periods and we may not be able to sustain or manage any future growth effectively.

We have expanded our overall business and operations significantly in recent periods. Our employee headcount increased from 247 as
of July 31, 2013 to 1,980 as of July 31, 2016, and to 2,559 as of January 31, 2017, and we may have significant headcount increases in the
future. We anticipate that our operating expenses will increase in the foreseeable future as we scale our business, including in developing and
improving our solutions, expanding our sales and marketing capabilities and global coverage, and in providing general and administrative
resources to support our growth. As we continue to grow our business, we must effectively integrate, develop and motivate a large number of
new employees, as well existing employees who are promoted or moved into new roles, while maintaining the effectiveness of our business
execution. In particular, our success depends heavily on our ability to ramp new sales teams in a fast and effective manner. We must also
continue to improve and expand our information technology, or IT, and financial infrastructure, management systems and product management
and sales processes. We expect that our future growth will continue to place a significant strain on our management, operational and financial
resources. We may incur costs associated with future growth prior to realizing the anticipated benefits, and the return on these investments
may be lower, or may develop more slowly than we expect. If we are unable to manage our growth effectively, we may not be able to take
advantage of market opportunities. We also may fail to satisfy end-customers’ requirements, maintain product quality, execute on our business
plan or respond to competitive pressures, any of which could adversely affect our business, operating results, financial condition and prospects.

We compete with traditional storage vendors, IT systems vendors and infrastructure software providers and expect competition to
continue to intensify in the future from both established competitors and new market entrants.

We operate in the intensely competitive enterprise infrastructure market and compete primarily with companies that sell software to
build and operate enterprise clouds, integrated systems, and standalone storage and servers. These markets are characterized by constant
change and rapid innovation. Our main competitors fall into the following categories:

• software providers such as VMware, Inc., or VMware, and Red Hat, Inc., that offer a broad range of virtualization, infrastructure
and management products to build and operate enterprise clouds;

• traditional IT systems vendors such as Hewlett Packard Enterprise Company, or HPE, Cisco Systems, Inc., Lenovo Group Ltd.,
Dell Technologies Inc., or Dell, Hitachi Data Systems Corporation and International Business Machines Corporation, or IBM, that
offer integrated systems that include bundles of servers, storage and networking solutions, as well as a broad range of standalone
server and storage products; and

• traditional storage array vendors such as Dell, NetApp, Inc., or NetApp, and Hitachi Data Systems Corporation, which typically sell
centralized storage products.

In addition, we compete against vendors of hyperconverged infrastructure and software-defined storage products such as VMware,
Inc., Cisco Systems, Inc., HPE, Dell and many smaller emerging companies. As our market grows, we expect it will continue to attract new
companies as well as existing larger vendors. For example, NetApp recently announced that it plans to offer a hyperconverged solution. Some
of our competitors may expand their product offerings, acquire competing businesses, sell at lower prices, bundle with other products, provide
closed technology platforms or otherwise attempt to gain a competitive advantage. For example, HPE recently announced that it is acquiring
Simplivity Corporation, an emerging hyperconverged vendor, in order to bolster its own hyperconverged product line. Furthermore, as we
expand our product offerings, we may expand into new markets and we may encounter additional competitors in such markets. Additionally, as
companies increasingly offer competing solutions, they may be less willing to partner with us as an OEM or otherwise.

In September 2016, EMC Corporation, or EMC, was acquired by Dell. In discussing the benefits of the acquisition, EMC and Dell
emphasized the companies’ complementary product portfolios, that Dell would give EMC a leading server platform and that the transaction
would give Dell an opportunity to combine the storage businesses of the two companies. Dell is not just a competitor but also is an OEM
partner of ours and has accounted for a meaningful portion of our total billings over the past few fiscal quarters. As a result of the acquisition,
Dell may be more likely to promote and sell its own solutions over our products or cease selling or promoting our products entirely. Also, after
the completion of the acquisition, Dell now holds a majority of outstanding voting power in VMware, and could combine the Dell, EMC and
VMware product portfolios into unified offerings optimized for their platforms. If Dell decides to sell its own solutions over our products, that
could adversely impact our OEM sales and harm our business, operating results and prospects, and our stock price could decline.
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Many of our existing competitors have, and some of our potential competitors may have, competitive advantages over us, such as
longer operating histories, significantly greater financial, technical, marketing or other resources, stronger brand awareness and name
recognition, larger intellectual property portfolios and broader global presence and distribution networks. Furthermore, some of our competitors
supply a wide variety of products to, and have well-established relationships with, our current and prospective end-customers. Some of these
competitors have in the past and may in the future take advantage of their existing relationships with end-customers, distributors or resellers to
provide incentives to such current or prospective end-customers that make their products more economically attractive or to interfere with our
ability to offer our solutions to our end-customers. Our competitors may also be able to offer products or functionality similar to ours at a more
attractive price, such as by integrating or bundling their solutions with their other product offerings or those of technology partners or
establishing cooperative relationships with other competitors, technology partners or other third parties. Potential end-customers may prefer to
purchase from their existing suppliers rather than a new supplier, especially given the significant investments that they have historically made in
their legacy infrastructures. Some of our competitors may also have stronger or broader relationships with technology partners than we do,
which could make their products more attractive than ours. As a result, we cannot assure you that our solutions will compete favorably, and any
failure to do so could adversely affect our business, operating results and prospects.

Our relatively limited operating history makes it difficult to evaluate our current business and prospects, and may increase the risk of
your investment.

We began selling our products in October 2011. We have a relatively limited historical financial data, and we operate in a rapidly
evolving market. Our relatively limited operating history makes it difficult to evaluate our current business and our future prospects, including
our ability to plan for and model future growth. For example, recent changes in our sales organization have impacted our sales productivity,
making it difficult to project our business growth. In addition, the rapidly evolving nature of the enterprise IT infrastructure market, as well as
other factors beyond our control, reduce our ability to accurately forecast quarterly or annual performance. Our solutions may never reach
widespread adoption, and changes or advances in technologies could adversely affect the demand for our solutions. A reduction in demand for
web-scale architectures caused by lack of customer acceptance, technological challenges, competing technologies and solutions or otherwise
would result in lower revenue growth rates or decreased revenue, either of which could negatively impact our business, operating results and
prospects. Any predictions about future revenue and expenses may not be as accurate as they would be if we had a longer operating history.
We have encountered and will continue to encounter risks and difficulties associated with rapid growth and expansion and a relatively limited
operating history. If we do not address these risks successfully, our business and operating results would be adversely affected, and our stock
price could decline.

Developments or improvements in enterprise IT infrastructure technologies may materially and adversely affect the demand for our
solutions.

Significant developments in enterprise IT infrastructure technologies, such as advances in storage, virtualization, containers and
management software, may materially and adversely affect our business, operating results and prospects in ways we do not currently
anticipate. For example, improvements in existing data storage technologies, such as a significant increase in the speed of traditional interfaces
for transferring data between a server and a storage system or the speed of traditional embedded controllers within the storage system, could
emerge as a preferred alternative to our solutions, especially if they are sold at lower prices. Any failure by us to develop new or enhanced
technologies or processes, to react to changes or advances in existing technologies or to correctly anticipate these changes or advances as we
create and invest in our product roadmap could materially delay our development and introduction of new solutions, which could result in the
loss of competitiveness of our solutions, decreased revenue and a loss of market share to competitors. In addition, the servers, network,
software and other components and systems of a datacenter must comply with established industry standards in order to interoperate and
function efficiently together. If larger companies who are more influential in driving industry standards do not support the same standards we
use, market acceptance of our solutions could be adversely affected, or we may be required to spend significant time and resources duplicating
efforts to adapt to different standards.

Public cloud infrastructure offers alternatives to the on-premise infrastructure deployments that our platform supports. Various factors
could cause the rate of adoption of public cloud infrastructure to increase, including continued or accelerated decreases in the price of public
cloud offerings and improvements in the ability of public cloud providers to deliver reliable performance, enhanced security, better application
compatibility and more precise infrastructure control. Any of these factors could make our platform less competitive as compared to the public
cloud, and could materially and adversely affect the demand for our solutions.

If other vendors do not cooperate with us to ensure that our solutions interoperate with their products, including by providing us
with early access to their new products or information about their new products, our product
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development efforts may be delayed or impaired, which could adversely affect our business, operating results and prospects.

Our solutions provide a platform on which software applications and hypervisors from different software providers run. As a result, our
solutions must interoperate with our end-customers’ existing hardware and software infrastructure, specifically their networks, servers, software
and operating systems, as well as the applications that they run on this infrastructure, which may be manufactured and provided by a wide
variety of vendors and OEMs. In addition to ensuring that our solutions interoperate with these hardware and software products initially, we
must occasionally update our software to ensure that our solutions continue to interoperate with new or updated versions of these hardware
and software products. Current or future providers of software applications, hypervisors or data management tools could make changes that
would diminish the ability of our solutions to interoperate with them, and significant additional time and effort may be necessary to ensure the
continued compatibility of our solutions, which might not be possible at all. Even if our solutions are compatible with those of other providers, if
they do not certify or support our solutions for their systems or cooperate with us to coordinate troubleshooting and hand off of support cases,
end-customers may be reluctant to buy our solutions, which could decrease demand for our solutions and harm our ability to achieve a return
on the investments and resources that we have dedicated to ensuring compatibility. Developing solutions that interoperate properly requires
substantial partnering, capital investment and employee resources, as well as the cooperation of the vendors or developers of the software
applications and hypervisors both with respect to product development and product support. Vendors may not provide us with early or any
access to their technology and products, assist us in these development efforts, certify our solutions, share with or sell to us any APIs, formats,
or protocols we may need, or cooperate with us to support end-customers. If they do not provide us with the necessary access, assistance or
proprietary technology on a timely basis or at all, we may experience product development delays or be unable to ensure the compatibility of
our solutions with such new technology or products. To the extent that vendors develop products that compete with ours, they have in the past,
and may again in the future, withhold their cooperation, decline to share access, certify our solutions or sell or make available to us their
proprietary APIs, protocols or formats or engage in practices to actively limit the functionality, or compatibility, and certification of our products. If
any of the foregoing occurs, our product development efforts may be delayed or impaired, our solutions could become less attractive to end-
customers resulting in a decline in sales, and our business, operating results and prospects may be adversely affected.

If we fail to develop or introduce new or enhanced solutions on a timely basis, our ability to attract and retain end-customers could
be impaired and our competitive position could be harmed.

We operate in a dynamic environment characterized by rapidly changing technologies and industry standards and technological
obsolescence. We will need to continue to create valuable software solutions and integrate these solutions across hardware platforms. To
compete successfully, we must design, develop, market and sell new or enhanced solutions that provide increasingly higher levels of
performance, capacity, scalability, security and reliability and meet the cost expectations of our end-customers. The introduction of new
products by our competitors, the market acceptance of products based on new or alternative technologies, or the emergence of new industry
standards could render our existing or future solutions obsolete or less attractive to end-customers. Any failure to anticipate or develop new or
enhanced solutions or technologies in a timely manner in response to technological shifts could result in decreased revenue and harm to our
business and prospects. Any new feature or application that we develop or acquire may not be introduced in a timely or cost-effective manner
and may not achieve broad market acceptance and investments in research and development or efforts to optimize our engineering cost
structure may not be successful. If we fail to introduce new or enhanced solutions that meet the needs of our end-customers or penetrate new
markets in a timely fashion, we will lose market share and our business, operating results and prospects will be adversely affected.

If we are not successful in executing our strategy to increase sales of our solutions to new and existing organizations and service
provider end-customers, our operating results may suffer.

Our growth strategy is dependent in large part upon increasing sales of our solutions to new and existing enterprises, service providers
and government entities, particularly when such sales result in large orders for our solutions. Sales to these end-customers involve risks that
may not be present (or that are present to a lesser extent) with sales to smaller end-customers, which can act as a disincentive to our sales
team to pursue these larger end-customers. These risks include:

• competition from companies that traditionally target larger enterprises, service providers and government entities and that may
have pre-existing relationships or purchase commitments from such end-customers;

• increased purchasing power and leverage held by large end-customers in negotiating contractual arrangements with us;
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• more stringent requirements in our support service contracts, including demand for quicker support response times and penalties
for any failure to meet support requirements; and

• longer sales cycles and the associated risk that substantial time and resources may be spent on a potential end-customer that
elects not to purchase our solutions.

Large organizations often undertake a significant evaluation process that results in a lengthy sales cycle. Although we have a channel
sales model, our sales representatives typically engage in direct interaction with our prospective end-customers as well as our distributors and
resellers. We typically provide evaluation products to these end-customers and may spend substantial time, effort and money in our sales
efforts to these prospective end-customers. In addition, product purchases by large organizations are frequently subject to budget constraints,
multiple approvals and unanticipated administrative, processing and other delays. Finally, large organizations typically have longer
implementation cycles, require greater product functionality and scalability, require a broader range of services, demand that vendors take on a
larger share of risks, require acceptance provisions that can lead to a delay in revenue recognition and expect greater payment flexibility. If we
fail to realize an expected sale from a large end-customer in a particular quarter or at all, our business and operating results could be adversely
affected. All of these factors can add further risk to business conducted with these end-customers.

Our growth depends on our existing end-customers purchasing additional appliances and software upgrades and renewing and
upgrading their support and software maintenance agreements, and the failure of our end-customers to do so could harm our
business and operating results.

Our future success depends in part on purchases by our existing end-customers of additional appliances and software as well as
renewals and upgrades to their support and software maintenance agreements. If our end-customers do not purchase additional appliances, or
renew or upgrade their support and software maintenance agreements, our revenue may decline and our operating results may be harmed. In
order for us to maintain or improve our operating results, we depend on our existing end-customers renewing support and software
maintenance agreements or purchasing additional appliances. End-customers may choose not to renew their support and software
maintenance agreements or purchase additional appliances because of several factors, including dissatisfaction with our prices or features
relative to competitive offerings, reductions in our end-customers’ spending levels or other causes outside of our control. If our existing end-
customers do not purchase new solutions, or renew or upgrade their support and software maintenance agreements, our revenue may grow
more slowly than expected or may decline, and our business and operating results may be adversely affected.

If we do not effectively expand and train our sales force, we may be unable to add new end-customers or increase sales to our
existing end-customers and our business will be adversely affected.

Although we have a channel sales model, our sales representatives typically engage in direct interaction with our prospective end-
customers. Therefore, we continue to be substantially dependent on our sales force to obtain new end-customers and sell additional solutions
to our existing end-customers. There is significant competition for sales personnel with the skills and technical knowledge that we require. Our
ability to achieve significant revenue growth will depend, in large part, on our success in recruiting, training and retaining sufficient numbers of
sales personnel to support our growth. New hires require significant training and may take significant time before they achieve full productivity;
we estimate based on past experience that sales team members typically do not fully ramp and are not fully productive until around the time of
the start of their fourth quarter of employment with us. Our recent hires and planned hires may not become productive as quickly as we expect,
and we may be unable to hire or retain sufficient numbers of qualified individuals in the markets where we do business or plan to do business.
For example, we experienced what we believe is a short-term decrease in sales productivity of our North American sales teams as well as a
reduction in the number of large deals executed during the quarter ended January 31, 2017 due to segmentation of our sales force to focus on
major accounts and large deals. Furthermore, hiring sales personnel in new countries requires additional set up, upfront and ongoing costs that
we may not recover if the sales personnel fail to achieve full productivity. In addition, as a result of our rapid growth, a large percentage of our
sales force is new to our company and our solutions and therefore less effective than our more seasoned employees. If these new employees
do not become fully productive on the timelines that we have projected, our revenue will not increase at anticipated levels and our ability to
achieve long term projections may be negatively impacted. If we are unable to hire and train sufficient numbers of effective sales personnel,
properly implement changes to the sales organization, or the sales personnel are not successful in obtaining new end-customers or increasing
sales to our existing customer base, our business, operating results and prospects will be adversely affected.
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We rely primarily on indirect sales channels for the distribution of our solutions, and disruption within these channels could
adversely affect our business, operating results and cash flows.

We primarily sell our solutions through indirect sales channels, including channel partners such as distributors, our hardware OEM
partners, value added resellers and system integrators. Our OEM partners in turn distribute our solutions through their own networks of channel
partners with whom we have no direct relationships.

We rely, to a significant degree, on our channel partners to select, screen and maintain relationships with their distribution networks
and to distribute our solutions in a manner that is consistent with applicable law, regulatory requirements and our quality standards. If our
channel partners or a partner in their distribution network violates applicable law or regulatory requirements or misrepresents the functionality of
our solutions, our reputation could be damaged and we could be subject to potential liability. Additionally, if we are unable to establish
relationships with strong channel partners in key growth regions, our ability to sell our solutions in these regions may be adversely affected. Our
agreements with our channel partners are non-exclusive, meaning our channel partners may offer end-customers the products of several
different companies, including products that compete with ours. If our channel partners do not effectively market and sell our solutions, 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 end-customers, our
business, operating results and prospects may be adversely affected. Our channel partners may cease marketing our solutions with limited or
no notice and with little or no penalty. The loss of a substantial number of our channel partners, together with our inability to replace them, or
the failure to recruit additional channel partners or establish an alternative distribution network could materially and adversely affect our
business and operating results. For example, sales through Carahsoft Technology Corp. and Promark Technology Inc. to our end-customers
represented 23% and 15%, respectively, of our total revenue for fiscal 2015, represented 15% and 20%, respectively, of our total revenue for
fiscal 2016, and represented 12% and 20%, respectively, of our total revenue for the six months ended January 31, 2017. In addition, if a
channel partner offers its own products or services that are competitive to our solutions, is acquired by a competitor or reorganizes or divests its
reseller business units, our revenue derived from that partner may be adversely impacted or eliminated altogether.

Recruiting and retaining qualified channel partners and training them in the use of our technologies require significant time and
resources. If we fail to devote sufficient resources to support and expand our network of channel partners, our business may be adversely
affected. Maintaining strong indirect sales channels for our products and effectively leveraging our channel partners and OEMs is important to
our growth strategy, and the failure to effectively manage these relationships may lead to higher costs and reduced revenue. Also, in certain
international markets we are in the process of transitioning our distribution model from contracting directly with hundreds of individual resellers
to contracting with a smaller number of larger global distributors. Although we believe that this transition will make our sales channels more
efficient and broader reaching in the long term in these markets, there is no guarantee that this new distribution model will increase our sales in
the short term or allow us to sustain our gross margins. Any potential delays or confusion during the transition process to our new partners may
negatively affect our relationship with our existing end-customers and channel partners and may cause us to lose prospective end-customers
or additional business from existing end-customers. Upon completion of the transition to the new sales model, we will be more reliant on fewer
channel partners, which may reduce our contact with our end-customers making it more difficult for us to establish brand awareness, ensure
proper delivery and installation of our software, support ongoing end-customer requirements, estimate end-customer demand, respond to
evolving end-customer needs and obtain subscription renewals from end-customers.

All of our sales to government entities have been made indirectly through our channel partners. Government entities may have
statutory, contractual or other legal rights to terminate contracts with our channel partners for convenience or due to a default, and, in the
future, if the portion of government contracts that are subject to renegotiation or termination at the election of the government are material, any
such termination or renegotiation may adversely impact our future operating results. Additionally, we sometimes rely on our channel partners to
satisfy certain regulatory obligations that we would otherwise have to satisfy if we sold directly to the government entities, and our channel
partners may be unable or unwilling to satisfy these obligations in the future. In the event of such termination or change, it may be difficult for us
to arrange for another channel partner to sell our solutions to these government entities in a timely manner, and we could lose sales
opportunities during the transition. Governments routinely investigate and audit government contractors’ administrative processes, and any
unfavorable audit could result in the government refusing to continue buying our solutions, our channel partners changing their business
models or refusing to continue to sell our solutions under current models, a reduction of revenue or fines, or civil or criminal liability if the audit
uncovers improper or illegal activities.

If our indirect distribution channel is disrupted, particularly if we are reliant on a fewer number of channel partners, we may be required
to devote more resources to distribute our solutions directly and support our end-customers, which may not be as effective and could lead to
higher costs, reduced revenue and growth that is slower than expected.
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Our operating results may fluctuate significantly, which could make our future results difficult to predict and could cause our
operating results to fall below expectations.

Our operating results may fluctuate due to a variety of factors, many of which are outside of our control. As a result, comparing our
operating results on a period-to-period basis may not be meaningful. If our revenue or operating results in any particular period fall below
investor expectations, the price of our Class A common stock would likely decline. Factors that are difficult to predict and that could cause our
operating results to fluctuate include:

• the timing and magnitude of orders, shipments and acceptance of our solutions in any quarter;

• our ability to attract new and retain existing end-customers;

• disruptions in our sales channels or termination of our relationship with important channel partners and OEMs;

• the timing of revenue recognition for our sales;

• reductions in end-customers’ budgets for information technology purchases;

• delays in end-customers’ purchasing cycles or deferments of end-customers’ purchases in anticipation of new products or updates
from us or our competitors;

• fluctuations in demand and competitive pricing pressures for our solutions;

• the mix of solutions, sold, including the mix between appliance and software-only sales and the mix of the types of appliances that
we sell, and the mix of revenue between products and support and other services;

• our ability to develop, introduce and ship in a timely manner new solutions and platform enhancements that meet customer
requirements;

• the timing of product releases or upgrades or announcements by us or our competitors;

• any change in the competitive dynamics of our markets, including consolidation among our competitors or resellers, new entrants
or discounting of prices;

• the amount and timing of expenses to grow our business and the extent to which we are able to take advantage of economies of
scale or to leverage our relationships with OEM or channel partners;

• the costs associated with acquiring new businesses and technologies and the follow-on costs of integrating and consolidating the
results of acquired businesses;

• the amount and timing of stock-based compensation expenses;

• our ability to control the costs of our solutions and their key components, or to pass along any cost increases to our end-customers;

• general economic, industry and market conditions; and

• future accounting pronouncements and changes in accounting policies.

The occurrence of any one of these risks could negatively affect our operating results in any particular quarter, which could cause the
price of our Class A common stock to decline.

Our gross margins are impacted by a variety of factors and may be subject to variation from period to period.

Our gross margins may be affected by a variety of factors, including shifts in the mix of whether our solutions are sold as an appliance
or as software-only, fluctuations in the pricing of our products, including as a result of competitive pricing pressures or increases in component
pricing, and the degree to which we are successful in selling the value of incremental feature improvements and upgrades, changes in the cost
of components of our hardware appliances, changes in the mix between direct versus indirect sales, changes in the mix of products sold,
including whether they are sold as appliances or as software-only, and the timing and amount of recognized and deferred revenue. For
example, in the three months ended January 31, 2017, the prices of DRAM and NAND components increased due to supply shortages,
causing a negative impact on our gross margin. We expect these price increases to continue for the immediate future, and to continue to
impact our gross margin. If we are unable to manage these factors effectively, our gross margins
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may decline, and fluctuations in gross margin may make it difficult to manage our business and to achieve or maintain profitability, which could
adversely affect our business and operating results.

Our sales cycles can be long and unpredictable and our sales efforts require considerable time and expense. As a result, it can be
difficult for us to predict when, if ever, a particular customer will choose to purchase our solutions, which may cause our operating
results to fluctuate significantly.

Our sales efforts involve educating our end-customers about the uses and benefits of our solutions, including their technical capabilities
and cost saving potential. End-customers often undertake an evaluation and testing process that can result in a lengthy sales cycle. Increasing
competition and the emergence of new hyperconverged infrastructure product offerings often result in customers evaluating multiple vendors at
the same time, which can further lengthen the sales cycle. We spend substantial time and resources on our sales efforts without any assurance
that our efforts will produce any sales. Platform purchases are frequently subject to budget constraints, multiple approvals and unanticipated
administrative, processing and other delays. The broad nature of the technology shift that our solutions represent and the legacy relationships
our end-customers have with existing IT vendors sometimes lead to unpredictable sales cycles, which make it difficult for us to predict when
end-customers may purchase solutions from us. Our business and operating results will be significantly affected by the degree to which and
speed with which organizations adopt our solutions.

Because we depend on contract manufacturers to assemble and test our hardware appliances, we are susceptible to delays and
pricing fluctuations that could prevent us from shipping orders on time, if at all, or on a cost-effective basis, which would cause our
business to be adversely affected.

We rely substantially on Super Micro Computer, Inc., or Super Micro, and, to a lesser extent, Avnet, Inc., or Avnet, to assemble and
test our appliances. Our reliance on these contract manufacturers reduces our control over the manufacturing process and exposes us to risks,
including reduced control over quality assurance, product costs and product supply and timing. Furthermore, our orders represent a relatively
small percentage of the overall orders received by our third-party manufacturers from their customers. Therefore, fulfilling our orders may not
be a priority in guiding their business decisions and operational commitments. If we fail to manage our relationships with these contract
manufacturers effectively, inaccurately forecast our component requirements, or if either of them experience delays or increased manufacturing
lead-times, disruptions, capacity constraints or quality control problems in their operations or are unable to meet our requirements for timely
delivery, or we are unable to shift operations from one contract manufacturer to the other, our ability to ship high-quality solutions to our end-
customers could be severely impaired, we could incur substantial costs, such as costs relating to the procurement of non-standard components
and inventory costs, and our business and operating results, competitive position and reputation could be harmed.

Our agreements with Super Micro and Avnet expire in May 2017 and May 2019, respectively, with the option to terminate upon each
annual renewal thereafter, and do not contain any minimum long-term commitment to manufacture our solutions. Further, any orders are
fulfilled only after a purchase order has been delivered and accepted. If we are required to change contract manufacturers, we may lose
revenue, incur increased costs and damage our channel partner and end-customer relationships. We may also decide to switch or bring on
additional contract manufacturers in order to better meet our needs. Switching to or bringing on a new contract manufacturer and commencing
production is expensive and time-consuming and may cause delays in order fulfillment at our existing contract manufacturers or cause other
disruptions. Our agreements with Super Micro and Avnet do not contain any price assurances, and any increases in component costs, without
a corresponding increase in the price of our solutions, could harm our gross margins. Furthermore, we may need to increase our component
purchases, manufacturing capacity and internal test and quality functions if we experience increased demand. The inability of Super Micro or
other contract manufacturers to provide us with adequate supplies of high-quality products could cause a delay in our order fulfillment, and our
business, operating results and prospects would be adversely affected.

We rely on a limited number of suppliers, and in some cases single-source suppliers, for several key components of our hardware
appliances, and any disruption in the availability or quality of these components could delay shipments of our appliances and
damage our channel partner or end-customer relationships.

We rely on a limited number of suppliers, and in some cases single-source suppliers, for several key hardware components of our
appliances. These components are generally purchased on a purchase order basis through Super Micro and we do not have long-term supply
contracts with our suppliers. Our reliance on key suppliers exposes us to risks, including reduced control over product quality, production and
component costs, timely delivery and capacity. It also exposes us to the potential inability to obtain an adequate supply of required components
because we do not have long-term supply commitments, and replacing some of these components would require a product qualification
process that could take months to complete. Furthermore, we extensively test and qualify the components that are used in our appliances to
ensure that they meet certain quality and performance specifications. If our supply of certain components is
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disrupted or delayed, or if we need to replace our existing suppliers, there can be no assurance that additional supplies or components can
serve as adequate replacements for the existing components, will be available when required or that supplies will be available on terms that are
favorable to us, and we may be required to modify our solutions to interoperate with the replacement components. Any of these developments
could extend our lead times, increase the costs of our components or costs of product development and adversely affect our business,
operating results and financial condition.

We generally maintain minimal inventory for repairs and a limited number of evaluation and demonstration units, and acquire
components only as needed. We do not enter into long-term supply contracts for these components. As a result, our ability to respond to
channel partner or end-customer orders efficiently may be constrained by the then-current availability, terms and pricing of these components.
The technology industry has experienced component shortages and delivery delays in the past, and we may experience shortages or delays of
critical components in the future as a result of strong demand in the industry or other factors. If we or our suppliers inaccurately forecast
demand for our solutions or we ineffectively manage our enterprise resource planning processes, our suppliers may have inadequate inventory,
which could increase the prices we must pay for substitute components or result in our inability to meet demand for our solutions, as well as
damage our channel partner or end-customer relationships.

If the suppliers of the components of our hardware appliances increase prices of components, experience delays, disruptions, capacity
constraints, quality control problems in their manufacturing operations or adverse changes to their financial condition, our ability to ship
appliances to our channel partners or end-customers in a timely manner and at competitive prices could be impaired and our competitive,
reputation, and operating results could be adversely affected. For example, in the three months ended January 31, 2017, the prices of DRAM
and NAND components increased due to supply shortages. Qualifying a new component is expensive and time-consuming. If we are required
to change key suppliers or assume internal manufacturing operations, we may lose revenue and damage our channel partner or end-customer
relationships which could adversely impact our revenue and operating results.

We rely upon third parties for the warehousing and delivery of our appliances and replacement parts for support, and we therefore
have less control over these functions than we otherwise would.

We outsource the warehousing and delivery of all of our appliances to a third-party logistics provider for worldwide fulfillment. In
addition, some of our support offerings commit us to replace defective parts in our appliances as quickly as four hours after the initial customer
support call is received, which we satisfy by storing replacement parts inventory in various third-party supply depots in strategic locations. As a
result of relying on third parties, we have reduced control over shipping and logistics, quality control, security and the supply of replacement
parts for support. Consequently, we may be subject to shipping disruptions as well as failures to provide adequate support for reasons that are
outside of our direct control. If we are unable to have our appliances or replacement products shipped in a timely manner, end-customers may
cancel their contracts with us, we may suffer reputational harm and our business, operating results and prospects may be adversely affected.

We rely on our key technical, sales and management personnel to grow our business, and the loss of one or more key employees or
the inability to attract and retain qualified personnel could harm our business.

Our success and future growth depends to a significant degree on the skills and continued services of our key technical, sales and
management personnel. In particular, we are highly dependent on the services of Dheeraj Pandey, our Chief Executive Officer and Chairman,
who is critical to the development of our technology, future vision and strategic direction. We rely on our leadership team in the areas of
operations, security, marketing, sales, support and general and administrative functions, and on individual contributors on our research and
development team. All of our employees work for us on an at-will basis, and we could experience difficulty in retaining members of our senior
management team or other key personnel. We do not have “key person” life insurance policies that cover any of our officers or other key
employees. The loss of the services of any of our key employees could disrupt our operations, delay the development and introduction of our
solutions, and negatively impact our business, operating results and prospects.

Our future success also depends on our ability to continue to attract, integrate and retain highly skilled personnel, especially skilled
sales and engineering employees. Competition for highly skilled personnel is frequently intense, especially in the San Francisco Bay Area
where we are headquartered.

Volatility or lack of performance in our stock price may also affect our ability to attract and retain our key employees. Also, many of our
employees have become, or will soon become, vested in a substantial amount of equity awards which gives them a substantial amount of
personal wealth, especially in light of our recent initial public offering. This may make it more difficult for us to retain and motivate these
employees, and this wealth could affect their decision about whether or not they continue to work for us.
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Any failure to successfully attract, integrate or retain qualified personnel to fulfill our current or future needs may negatively impact our
growth. We cannot assure you that we will be able to successfully attract or retain qualified personnel. Our inability to attract and retain the
necessary personnel could adversely affect our business, operating results and financial condition.

Our ability to sell our solutions is dependent in part on ease of use and the quality of our technical support, and any failure to offer
high-quality technical support would harm our business, operating results and financial condition.

Once our solutions are deployed, our end-customers depend on our support organization to resolve any technical issues relating to our
solutions. Furthermore, because of the emerging nature of our solutions, our support organization often provides support for and troubleshoots
issues for products of other vendors running on our solutions, even if the issue is unrelated to our solutions. There is no assurance that we can
solve issues unrelated to our solutions, or that vendors whose products run on our solutions will not challenge our provision of technical
assistance to their products. Our ability to provide effective support is largely dependent on our ability to attract, train and retain personnel who
are not only qualified to support our solutions, but also well versed in some of the primary applications and hypervisors that our end-customers
run on our solutions. Furthermore, as we expand our operations internationally, our support organization will face additional challenges,
including those associated with delivering support, training and documentation in languages other than English. Any failure to maintain high-
quality installation and technical support, or a market perception that we do not maintain high-quality support, could harm our reputation,
adversely affect our ability to sell our solutions to existing and prospective end-customers, and could harm our business, operating results and
financial condition.

Our solutions are highly technical and may contain undetected defects, which could cause data unavailability, loss or corruption that
might, in turn, result in liability to our end-customers and harm to our reputation and business.

Our solutions are highly technical and complex and are often used to store information critical to our end-customers’ business
operations. Our solutions may contain undetected errors, defects or security vulnerabilities that could result in data unavailability, unauthorized
access to, loss, corruption or other harm to our end-customers’ data. Some errors or defects in our solutions may only be discovered after they
have been installed and used by end-customers. We previously conducted an in-field replacement of equipment manufactured by our previous
outsourced manufacturer, and may be required to do so again in the future. If any hardware or software errors, defects or security
vulnerabilities are discovered in our solutions after commercial release, a number of negative effects in our business could result, including:

• lost revenue or lost OEM or other channel partners or end-customers;

• increased costs, including warranty expense and costs associated with end-customer support as well as development costs to
remedy the errors or defects;

• delays, cancellations, reductions or rescheduling of orders or shipments;

• product returns or discounts; and

• damage to our reputation and brand.

In addition, we could face legal claims for breach of contract, product liability, tort or breach of warranty. While many of our contracts
with end-customers contain provisions relating to warranty disclaimers and liability limitations, these provisions might not be upheld or might not
provide adequate protection if we face such legal claims. Defending a lawsuit, regardless of its merit, could be costly and may divert
management’s attention and adversely affect the market’s perception of us and our solutions. In addition, our business liability insurance
coverage could prove inadequate with respect to a claim and future coverage may be unavailable on acceptable terms or at all. These product-
related issues could result in claims against us and our business could be adversely impacted.

Our business depends, in part, on sales to government organizations, and significant changes in the contracting or fiscal policies of
such government organizations could have an adverse effect on our business and operating results.

We derive a portion of our revenue from contracts with federal, state, 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. However, demand is often
unpredictable from government organizations, and there can be no assurance that we will be able to maintain or grow our revenue from the
public sector. Government agencies are subject to budgetary processes and expenditure constraints that could lead to delays or decreased
capital expenditures in IT spending, particularly in light of continued uncertainties about government spending levels and recent or impending
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changes to government leaders. The budget and approval process for government agencies also experiences a longer sales cycle relative to
our other end-customers. If government organizations reduce or shift their capital spending patterns, our business, operating results and
prospects may be harmed. Factors that could impede our ability to maintain or increase the amount of revenue derived from government
contracts, include:

• public sector budgetary cycles and funding authorizations;

• changes in fiscal or contracting policies;

• decreases in available government funding;

• changes in government programs or applicable requirements;

• the adoption of new laws or regulations or changes to existing laws or regulations;

• potential delays or changes in the government appropriations or other funding authorization processes; and

• higher expenses associated with, or delays caused by, diligence and qualifying or maintaining qualification as a government
vendor.

The occurrence of any of the foregoing could cause governments and governmental agencies to delay or refrain from purchasing our
solutions in the future or otherwise have an adverse effect on our business, operating results and prospects.

Third-party claims that we are infringing intellectual property, whether successful or not, could subject us to costly and time-
consuming litigation or expensive licenses, and our business could be harmed.

A number of companies, both within and outside of the enterprise computing infrastructure industry, hold a large number of patents
covering aspects of storage, servers and virtualization products. In addition to these patents, participants in this industry typically also protect
their technology through copyrights and trade secrets. As a result, there is frequent litigation based on allegations of infringement,
misappropriation or other violations of intellectual property rights. We have received, and in the future may receive, inquiries from other
intellectual property holders and may become subject to claims that we infringe their intellectual property rights, particularly as we expand our
presence in the market and face increasing competition. In this regard, we have had correspondence with IBM, regarding their allegations that
our products infringe at least five U.S. patents held by IBM. Based upon our review of these claims, we believe we have meritorious defenses
to the allegations, although there can be no assurance that we will be successful in defending against these allegations or reaching a business
resolution that is satisfactory to us. In addition, parties may claim that the names and branding of our solution infringe their trademark rights in
certain countries or territories. If such a claim were to prevail we may have to change the names and branding of our solution in the affected
territories and we could incur other costs.

We currently have a number of agreements in effect pursuant to which we have agreed to defend, indemnify and hold harmless our
end-customers, suppliers and channel and other partners from damages and costs which may arise from the infringement by our solutions of
third-party patents or other intellectual property rights. The scope of these indemnity obligations varies, but may, in some instances, include
indemnification for damages and expenses, including attorneys’ fees. Our insurance may not cover all intellectual property infringement claims.
A claim that our solutions infringe a third party’s intellectual property rights, even if untrue, could harm our relationships with our end-customers
and/or channel partners, may deter future end-customers from purchasing our solutions and could expose us to costly litigation and settlement
expenses. Even if we are not a party to any litigation between a customer and a third party relating to infringement by our solutions, an adverse
outcome in any such litigation could make it more difficult for us to defend our solutions against intellectual property infringement claims in any
subsequent litigation in which we are a named party. Any of these results could harm our brand and operating results.

Our defense of intellectual property rights claims brought against us or our end-customers, suppliers and channel partners, with or
without merit, could be time-consuming, expensive to litigate or settle, divert management resources and attention and force us to acquire
intellectual property rights and licenses, which may involve substantial royalty or other payments. Further, a party making such a claim, if
successful, could secure a judgment that requires us to pay substantial damages. An adverse determination also could invalidate our
intellectual property rights and prevent us from offering our solutions to our end-customers and may require that we procure or develop
substitute solutions that do not infringe, which could require significant effort and expense. We may have to seek a license for the technology,
which may not be available on acceptable terms or at all, and as a result may significantly increase our operating expenses or require us to
restrict our business activities in one or more respects. Any of these events could adversely affect our business, operating results, financial
condition and prospects.
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The success of our business depends in part on our ability to protect and enforce our intellectual property rights.

We rely on a combination of patent, copyright, service mark, trademark and trade secret laws, as well as confidentiality procedures and
contractual restrictions, to establish and protect our proprietary rights, all of which provide only limited protection. We cannot assure you that
any patents will be issued with respect to our currently pending patent applications in a manner that gives us adequate defensive protection or
competitive advantages, if at all, or that any patents issued to us will not be challenged, invalidated or circumvented. We have filed for patents
in the United States and in certain international jurisdictions, but such protections may not be available 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. Our currently issued patents and any patents
that may be issued in the future with respect to pending or future patent applications may not provide sufficiently broad protection or they may
not prove to be enforceable in actions against alleged infringers. We cannot be certain that the steps we have taken will prevent unauthorized
use of our technology or the reverse engineering of our technology. Moreover, others may independently develop technologies that are
competitive to ours or infringe our intellectual property.

Protecting against the unauthorized use of our intellectual property, solutions and other proprietary rights is expensive and difficult,
particularly internationally. Litigation may be necessary in the future to enforce or defend our intellectual property rights or to determine the
validity and scope of the proprietary rights of others. Any such litigation could result in substantial costs and diversion of management
resources, either of which could harm our business, operating results and financial condition. Further, many of our current and potential
competitors have the ability to dedicate substantially greater resources to defending intellectual property infringement claims and to enforcing
their intellectual property rights than we have. Attempts to enforce our rights against third parties could also provoke these third parties to
assert their own intellectual property or other rights against us, or result in a holding that invalidates or narrows the scope of our rights, in whole
or in part. Effective patent, trademark, service mark, copyright and trade secret protection may not be available in every country in which our
solutions are available. An inability to adequately protect and enforce our intellectual property and other proprietary rights could seriously harm
our business, operating results, financial condition and prospects.

We may become subject to claims that our employees have wrongfully disclosed or we have wrongfully used proprietary information
of our employees’ former employers. These claims may be costly to defend and if we do not successfully do so, our business could
be harmed.

Many of our employees were previously employed at current or potential competitors. Although we have processes to ensure that our
employees do not use the proprietary information or know-how of others in their work for us and we are not currently subject to any claims that
they have done so, we may in the future become subject to claims that these employees have divulged, or we have used, proprietary
information of these employees’ former employers. Litigation may be necessary to defend against these claims. If we fail in defending such
claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. A loss of key research
personnel or their work product could hamper our ability to develop new solutions and features for existing solutions, which could severely
harm our business. Even if we are successful in defending against these claims, litigation efforts are costly, time-consuming and a significant
distraction to management.

Failure to comply with laws and regulations applicable to our business could subject us to fines and penalties and could also cause
us to lose end-customers in the public sector or negatively impact our ability to contract with the public sector.

Our business is subject to regulation by various federal, state, local and foreign governmental agencies, including agencies responsible
for monitoring and enforcing employment and labor laws, workplace safety, product safety, environmental laws, consumer protection laws, anti-
bribery laws, import/export controls, federal securities laws and tax laws and regulations. In certain jurisdictions, these regulatory requirements
may be more stringent than in the United States. Noncompliance with applicable regulations or requirements could subject us to investigations,
sanctions, mandatory product recalls, enforcement actions, disgorgement of profits, fines, damages and civil and criminal penalties or
injunctions. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or criminal litigation, our business, operating
results and financial condition could be adversely affected. In addition, responding to any action will likely result in a significant diversion of
management’s attention and resources and an increase in third-party professional fees. Enforcement actions and sanctions could harm our
business, operating results and financial condition.

In addition, we must comply with laws and regulations relating to the formation, administration and performance of contracts with the
public sector, including U.S. federal, state and local governmental organizations, which affect how we and our channel partners do business
with governmental agencies. Selling our solutions to the U.S. government, whether directly or through channel partners, also subjects us to
certain regulatory and contractual requirements. Failure to comply
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with these requirements by either us or our channel partners could subject us to investigations, fines and other penalties, which could have an
adverse effect on our business, operating results, financial condition and prospects. As an example, the U.S. Department of Justice, or DOJ,
and the General Services Administration, or GSA, have in the past pursued claims against and financial settlements with IT vendors under the
False Claims Act and other statutes related to pricing and discount practices and compliance with certain provisions of GSA contracts for sales
to the federal government. The DOJ and GSA continue to actively pursue such claims. Violations of certain regulatory and contractual
requirements could also result in us being suspended or debarred from future government contracting. Any of these outcomes could have an
adverse effect on our revenue, operating results, financial condition and prospects.

These laws and regulations 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 claims for damages from our channel partners, penalties, termination of
contracts, loss of exclusive rights in our intellectual property, 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 an adverse effect on our
business and operating results.

Failure to comply with anticorruption and anti-money laundering laws, including the U.S. Foreign Corrupt Practices Act of 1977, as
amended, or the FCPA, and similar laws associated with our activities outside of the United States could subject us to penalties and
other adverse consequences.

We are subject to the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT
Act, the United Kingdom Bribery Act of 2010, or the U.K. Bribery Act, and possibly other anti-bribery and anti-money laundering laws in
countries in which we conduct activities. We face significant risks if we fail to comply with the FCPA and other anticorruption laws that prohibit
companies and their employees and third-party intermediaries from authorizing, offering or providing, directly or indirectly, improper payments
or benefits to foreign government officials, political parties and private-sector recipients for the purpose of obtaining or retaining business,
directing business to any person or securing any advantage. In many foreign countries, particularly in countries with developing economies, it
may be a local custom that businesses engage in practices that are prohibited by the FCPA or other applicable laws and regulations. In
addition, we use various third parties to sell our solutions and conduct our business abroad. We or our third-party intermediaries may have
direct or indirect interactions with officials and employees of government agencies or state-owned or affiliated entities and we can be held liable
for the corrupt or other illegal activities of these third-party intermediaries, our employees, representatives, contractors, partners, and agents,
even if we do not explicitly authorize such activities. We continue to implement our FCPA/anti-corruption compliance program and cannot
assure you that all of our employees and agents, as well as those companies to which we outsource certain of our business operations, will not
take actions in violation of our policies and applicable law, for which we may be ultimately held responsible.

In this regard, in June 2015, we learned of an instance in 2013 in which an individual who was then participating in our consulting
partner referral program in Europe engaged in conduct that an end-customer, which was a consortium of Dutch municipalities and for which
such individual also had a consulting relationship, contended was improper. That consortium has not indicated that it believes that we engaged
in improper conduct and has subsequently purchased additional products from us. We have reviewed the matter and believe that this instance
was isolated and does not reflect any systemic problem. We have implemented and continue to implement several remedial actions to reduce
the likelihood of instances such as this, including among other things, terminating the referral program and providing training programs for all of
our employees.

Any violation of the FCPA, other applicable anticorruption laws, and anti-money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions and, in the case of the FCPA,
suspension or debarment from U.S. government contracts, which could have a material and adverse effect on our reputation, business,
operating results and prospects. In addition, responding to any enforcement action may result in a materially significant diversion of
management’s attention and resources and significant defense costs and other third-party professional fees.

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 solutions are subject to United States export controls, including the Export Administration Regulations and economic sanctions
administered by the Office of Foreign Assets Control, and we incorporate encryption technology into certain of our solutions. These encryption
products and the underlying technology may be exported outside of the United States only with the required export authorizations, including by
license, a license exception or other appropriate government authorizations, including the filing of an encryption registration.
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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, including to countries, governments and persons targeted by U.S. embargoes
or sanctions. Additionally, the Trump administration has been critical of existing trade agreements and may impose more stringent export and
import controls.Obtaining the necessary export license or other authorization for a particular sale may be time-consuming and may result in the
delay or loss of sales opportunities even if the export license ultimately may be granted. While we take precautions to prevent our solutions
from being exported in violation of these laws, including obtaining authorizations for our encryption products, 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. Violations of U.S. sanctions or export control laws can result in significant
fines or penalties and possible incarceration for responsible employees and managers could be imposed for criminal violations of these laws.

We also note that if our channel partners fail to obtain appropriate import, export or re-export licenses or permits, we may also be
adversely affected, through reputational harm as well as other negative consequences including government investigations and penalties. We
presently incorporate export control compliance requirements to our channel partner agreements; however, no assurance can be given that our
channel partners will be able to comply with such requirements.

Also, various countries, in addition to the United States, regulate the import and export of certain encryption and other technology,
including import and export licensing requirements, and have enacted laws that could limit our ability to distribute our solutions or could limit our
end-customers’ ability to implement our solutions in those countries. Changes in our solutions or future changes in export and import
regulations may create delays in the introduction of our solutions in international markets, prevent our end-customers with international
operations from deploying our solutions globally or, in some cases, prevent the export or import of our solutions to certain countries,
governments, or persons altogether. From time to time, various governmental agencies have proposed additional regulation of encryption
technology, including the escrow and government recovery of private encryption keys. Any change in export or import regulations, economic
sanctions or related legislation, increased export and import controls stemming from Trump administration policies, or change in the countries,
governments, persons or technologies targeted by such regulations, could result in decreased use of our solutions by, or in our decreased
ability to export or sell our solutions to, existing or potential end-customers with international operations. Any decreased use of our solutions or
limitation on our ability to export or sell our solutions would adversely affect our business, operating results and prospects.

Our international operations expose us to additional risks, and failure to manage those risks could adversely affect our business,
operating results and cash flows.

Increasingly, we derive a significant portion of our revenue from end-customers and channel partners outside the United States. We
derived 37%, 33% and 39% of our total revenue from our international customers based on bill-to-location for fiscal 2016, fiscal 2015 and fiscal
2014, respectively. We derived 41% and 38% of our total revenue from our international customers based on bill-to-location for the six months
ended January 31, 2017 and 2016, respectively. We are continuing to adapt to and develop strategies to address international markets but
there is no guarantee that such efforts will have the desired effect. As of January 31, 2017, approximately 39% of our full-time employees were
located outside of the United States. We expect that our international activities will continue to grow over the foreseeable future as we continue
to pursue opportunities in existing and new international markets, which will require significant management attention and financial resources.
We are subject to risks associated with having significant worldwide operations, including:

• business practices may differ from those in the United States and may require us in the future to include terms other than our
standard terms in customer, channel partner, employee, consultant and other contracts;

• political, economic and social instability or uncertainty around the world;

• potential changes in trade relations arising from policy initiatives implemented by the Trump administration, which has been critical
of existing and proposed trade agreements;

• greater difficulty in enforcing contracts, judgments and arbitration awards in international courts, and in collecting accounts
receivable and longer payment and collection periods;

• greater risk of unexpected changes in regulatory practices, tariffs, and tax laws and treaties;

• risks associated with trade restrictions and foreign legal requirements, including the importation, certification and localization of our
solutions required in foreign countries;
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• greater risk of a failure of foreign employees, partners, distributors and resellers to comply with both U.S. and foreign laws,
including antitrust regulations, the FCPA, the U.K. Bribery Act, U.S. or foreign sanctions regimes and export or import control laws,
and any trade regulations ensuring fair trade practices;

• heightened risk 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, or irregularities in, financial statements;

• requirements to comply with foreign privacy, data protection and information security laws and regulations and the risks and costs
of non-compliance;

• reduced or uncertain protection for intellectual property rights in some countries;

• impediments to the flow of foreign exchange capital payments and receipts due to exchange controls instituted by certain foreign
governments;

• increased expenses incurred in establishing and maintaining office space and equipment for our international operations;

• difficulties in managing and staffing international offices and increased travel, infrastructure and legal compliance costs associated
with multiple international locations;

• greater difficulty in identifying, attracting and retaining local experienced personnel, and the costs and expenses associated with
such activities;

• the challenge of managing a development team in geographically disparate locations;

• management communication and integration problems resulting from cultural and geographic dispersion;

• differing employment practices and labor relations issues;

• fluctuations in exchange rates between the U.S. dollar and foreign currencies in markets where we do business; and

• treatment of revenue from international sources for tax purposes and changes in tax laws, regulations or official interpretations,
including being subject to foreign tax laws and being liable for paying withholding, income or other taxes in foreign jurisdictions.

As we expand our business globally, our success will depend, in large part, on our ability to anticipate and effectively manage these
risks. These factors and other factors could harm our ability to gain future international revenue and, consequently, materially impact our
business, operating results and financial condition. The expansion of our existing international operations and entry into additional international
markets will require significant management attention and financial resources. Our failure to successfully manage our international operations
and the associated risks effectively could limit the future growth of our business. Additionally, failure to effectively manage this growth may
result in reduced international revenue relative to U.S. revenue, and as a result, a higher effective tax rate due to the overall percentage of total
revenue from U.S. customers relative to international customers.

A number of our solutions incorporate software provided under open source licenses which may restrict or impose certain
obligations on how we use or distribute our solutions or subject us to various risks and challenges, which could result in increased
development expenses, delays or disruptions to the release or distribution of those solutions, inability to protect our intellectual
property rights and increased competition.

Certain significant components of our solutions incorporate or are based upon open source software, and we may incorporate open
source software into other solutions in the future. Such open source software is generally licensed under open source licenses, including, for
example, the GNU General Public License, the GNU Lesser General Public License, “Apache-style” licenses, “BSD-style” licenses and other
open source licenses. The use of open source software subjects us to a number of risks and challenges, including:

• If open source software programmers, most of whom we do not employ, do not continue to develop and enhance open source
technologies, our development expenses could be increased and our product release and upgrade schedules could be delayed.

• Open source software is open to further development or modification by anyone. As a result, others may develop such software to
be competitive with our platform, and may make such competitive software available
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as open source. It is also possible for competitors to develop their own solutions using open source software, potentially reducing
the demand for, and putting price pressure on, our solutions.

• The licenses under which we license certain types of open source software may require that, if we modify the open source software
we receive, we are required to make such modified software and other related proprietary software of ours publicly available
without cost and on the same terms. Accordingly, we monitor our use of open source software in an effort to avoid subjecting our
proprietary software to such conditions and others we do not intend. Although we believe that we have complied with our
obligations under the various applicable licenses for open source software that we use, our processes used to monitor how open
source software is used could be subject to error. In addition, there is little or no legal precedent governing the interpretation of
terms in most of these licenses. Therefore, any improper usage of open source could result in unanticipated obligations regarding
our solutions and technologies, which could have an adverse impact on our intellectual property rights and our ability to derive
revenue from solutions incorporating the open source software.

• If an author or other third party that distributes such open source software were to allege that we had not complied with the
conditions of one or more of these licenses, we could be required to incur legal expenses defending against such allegations, or
engineering expenses in developing a substitute solution.

If we are unable to successfully address the challenges of integrating offerings based upon open source technology into our business,
our business and operating results may be adversely affected and our development costs may increase.

Our failure to raise additional capital or generate the significant capital necessary to expand our operations and invest in new
solutions could reduce our ability to compete and could harm our business.

We expect that our existing cash and cash equivalents, and short-term investments, together with the net proceeds that we received
from our IPO, will be sufficient to meet our anticipated cash needs for working capital and capital expenditures for at least the next 12 months.
We may, however, need to raise additional funds in the future, and we may not be able to obtain those funds on favorable terms, or at all. If we
raise additional equity financing, our stockholders may experience significant dilution of their ownership interests and the per share value of our
Class A common stock could decline. Furthermore, if we engage in debt financing, the holders of debt would have priority over the holders of
our common stock, and we may be required to accept terms that restrict our ability to incur additional indebtedness. We may also be required
to take other actions, any of which could harm our business and operating results. 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 limited, and our business, operating results, financial condition and prospects could be adversely affected.

Adverse economic conditions or reduced datacenter spending may adversely impact our revenues and profitability.

Our operations and performance depend in part on worldwide economic conditions and the impact these conditions have on levels of
spending on enterprise computing technology. Our business depends on the overall demand for enterprise computing infrastructure and on the
economic health and general willingness of our current and prospective end-customers to purchase our solutions. Weak economic conditions,
or a reduction in enterprise computing spending, would likely adversely affect our business, operating results and financial condition in a
number of ways, including by reducing sales, lengthening sales cycles and lowering prices for our solutions.

If we fail to maintain an effective system of internal controls, our ability to produce timely and accurate financial statements or
comply with applicable regulations could be impaired.

As a public company, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or Exchange
Act, the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and the rules and regulations of the NASDAQ Stock Market. We expect that
the requirements of these rules and regulations will continue to increase our legal, accounting and financial compliance costs, make some
activities more difficult, time-consuming and costly, and place significant strain on our personnel, systems and resources.

The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal
control over financial reporting. We are continuing to develop and refine our disclosure controls, internal control over financial reporting and
other procedures that are designed to ensure that information required to be disclosed by us in the reports that we will file with the Securities
and Exchange Commission, or SEC, is recorded, processed, summarized and reported within the time periods specified in SEC rules and
forms, and that information
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required to be disclosed in reports under the Exchange Act is accumulated and communicated to our principal executive and financial officers.

Our current controls and any new controls that we develop may become inadequate because of changes in conditions in our business.
Further, weaknesses in our internal controls may be discovered in the future. Any failure to develop or maintain effective controls, or any
difficulties encountered in their implementation or improvement, could harm our operating results or cause us to fail to meet our reporting
obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and maintain effective internal
controls also could adversely affect the results of periodic management evaluations and annual independent registered public accounting firm
attestation reports regarding the effectiveness of our internal control over financial reporting that we are required to include in our periodic
reports we will file with the SEC under Section 404 of the Sarbanes-Oxley Act. Ineffective disclosure controls and procedures and internal
control over financial reporting could also cause investors to lose confidence in our reported financial and other information, which would likely
have a negative effect on the market price of our Class A common stock.

In order to maintain and improve the effectiveness of our disclosure controls and procedures and internal control over financial
reporting, we have expended and anticipate that we will continue to expend significant resources, including accounting-related costs, and
provide significant management oversight. Any failure to maintain the adequacy of our internal controls, or consequent inability to produce
accurate financial statements on a timely basis, could increase our operating costs and could materially impair our ability to operate our
business. In the event that our internal controls are perceived as inadequate or that we are unable to produce timely or accurate financial
statements, investors may lose confidence in our operating results and our stock price could decline. In addition, if we are unable to continue to
meet these requirements, we may not be able to remain listed on The NASDAQ Global Select Market.

We are not currently required to comply with the SEC rules that implement Sections 302 and 404 of the Sarbanes-Oxley Act, and are
therefore not required to make a formal assessment of the effectiveness of our internal controls over financial reporting for that purpose. We will
be required to comply with certain of these rules, which will require management to certify financial and other information in our quarterly and
annual reports and provide an annual management report on the effectiveness of our internal control over financial reporting commencing with
our annual report on Form 10-K for the fiscal year ending July 31, 2018. To comply with the requirements of being a public company, we will
need to undertake various actions, such as implementing new internal controls and procedures and hiring accounting or internal audit staff.

Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over
financial reporting until after we are no longer an emerging growth company. At such time, our independent registered public accounting firm
may issue a report that is adverse in the event it is not satisfied with the level at which our controls are documented, designed or operating. Any
failure to maintain effective disclosure controls and internal control over financial reporting could have a material and adverse effect on our
business and operating results and could cause a decline in the price of our Class A common stock.

We are exposed to fluctuations in currency exchange rates, which could negatively affect our operating results.

Our sales contracts are denominated in U.S. dollars, and therefore, substantially all of our revenue is not subject to foreign currency
risk. However, a strengthening of the U.S. dollar could increase the real cost of our solutions to our end-customers outside of the United States,
which could adversely affect our financial condition and operating results. In addition, an increasing portion of our operating expenses is
incurred outside the United States, is denominated in foreign currencies such as the Euro, the Pound Sterling, the Indian Rupee, the Canadian
Dollar and the Australian Dollar, and is subject to fluctuations due to changes in foreign currency exchange rates. If we become more exposed
to currency fluctuations and are not able to successfully hedge against the risks associated with currency fluctuations, our operating results
could be adversely affected.

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, value added
or similar taxes, and we could be subject to liability with respect to past or future sales, which could adversely affect our operating
results.

We do not collect sales and use, value added or similar taxes in all jurisdictions in which we have sales, and we have been advised
that such taxes are not applicable to our products and services in certain jurisdictions. Sales and use, value added and similar tax laws and
rates vary greatly by jurisdiction. Certain jurisdictions in which we do not collect such taxes may assert that such taxes are applicable, which
could result in tax assessments, penalties and interest, to us or our end-customers for the past amounts, and we may be required to collect
such taxes in the future. If we are unsuccessful in collecting such taxes from our end-customers, we could be held liable for such costs, which
may adversely affect our operating results.

55



Our international operations may subject us to potential adverse tax consequences.

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

We receive significant tax benefits from sales to our non-U.S. customers. These benefits are contingent upon
existing tax laws and regulations in the U.S. and in the countries in which our international operations are located. Future
changes in domestic or international tax laws and regulations could adversely affect our ability to continue to realize these
tax benefits. President Trump and the U.S. Congress have called for comprehensive tax reform which, among other
things, might change certain U.S. tax rules impacting the way U.S. based multinationals are taxed on foreign income. This
could adversely affect our effective tax rate or result in higher tax liabilities.

Our business is subject to the risks of earthquakes, fire, floods and other natural catastrophic events, and interruptions by man-
made problems, such as network security breaches, computer viruses or terrorism.

A significant natural disaster, such as an earthquake, fire, flood or significant power outage could have an adverse impact on our
business and operating results. Despite the implementation of network security measures, our networks also may be vulnerable to computer
viruses, break-ins and similar disruptions from unauthorized tampering with our solutions. Both our corporate headquarters and our sole
contract manufacturer are located in the San Francisco Bay Area, a region known for seismic activity. In addition, natural disasters, acts of
terrorism or war could cause disruptions in our or our end-customers’ or channel partners’ businesses, our suppliers’ and manufacturers’
operations or the economy as a whole. We also rely on IT systems to communicate among our workforce and with third parties. Any disruption
to our communications, whether caused by a natural disaster or by manmade problems, such as power disruptions, could adversely affect our
business. We do not have a formal disaster recovery plan or policy in place and do not currently require that our manufacturing partners have
such plans or policies in place. To the extent that any such disruptions result in delays or cancellations of orders or impede our suppliers’ or our
manufacturers’ ability to timely deliver our solutions and product components, or the deployment of our solutions, our business, operating
results and financial condition would be adversely affected. We do maintain what we believe are commercially reasonable levels of business
interruption insurance. However, such insurance may not adequately cover our losses in the event of a significant disruption in our business.

 If our networks, computer systems or software solutions are breached or unauthorized access to customer data otherwise occurs,
our enterprise and our solutions may be perceived as insecure, we may lose existing end-customers or fail to attract new end-
customers, our reputation may be damaged and we may incur significant liabilities.

We store, transmit and process our end-customers’ data. If any unauthorized access to or security breach of our solutions occurs, or is
believed to have occurred, such an event or perceived event could result in the loss of data, loss of intellectual property or trade secrets, loss of
business, severe reputational or brand damage adversely affecting end-customer or investor confidence, regulatory investigations and orders,
litigation, indemnity obligations, damages for contract breach, and penalties for violation of privacy, data protection and other applicable laws,
regulations or contractual obligations. We may also be subject to significant costs for remediation that may include liability for stolen assets or
information and repair of system damage that may have been caused or incentives offered to end-customers or other business partners in an
effort to maintain business relationships after a breach and other liabilities. Additionally, any such event or perceived event could impact our
reputation, harm customer confidence, hurt our sales and expansion into new markets or cause us to lose existing end-customers. We could be
required to expend significant capital and other resources to alleviate problems caused by such actual or perceived breaches and to remediate
our systems, we could be exposed to a risk of loss, litigation or regulatory action and possible liability, and our ability to operate our business
may be impaired. Additionally, actual, potential or anticipated attacks may cause us to incur increasing costs, including costs to deploy
additional personnel and protection technologies, train employees and engage third-party experts and consultants.
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Additionally, we depend upon our employees to appropriately handle confidential data and deploy our IT resources in a safe and
secure fashion that does not expose our network systems, or those of our end-customers, to security breaches and the loss of data.
Accordingly, if our cybersecurity systems and measures or those of our contractors, partners and vendors fail to protect against unauthorized
access, sophisticated cyberattacks and the mishandling of data by our employees, contractors, partners or vendors, our business and
prospects could be adversely affected. We could lose or suffer the exposure of sensitive data regarding our business, including intellectual
property or other proprietary data, or personally identifiable information of our end-customers, employees and business partners; encounter
disruptions in our communications systems that impair our ability to conduct our business operations; and experience degradation in our ability
to process customer orders or deliver solutions, affecting our distribution channels and delaying our revenue recognition. Likewise, security
vulnerabilities could be exploited or introduced into our solutions, thereby damaging the reputation and perceived reliability and security of our
products and services and potentially making the data systems of our end-customers vulnerable to further data loss and cyber incidents.

In addition, if the security measures of our end-customers are compromised, even without any actual compromise of our own systems
or of our solutions used by such end-customers, we may face negative publicity or reputational harm if our end-customers or anyone else
incorrectly attributes the blame for such security breaches to us or our solutions. If end-customers believe that our solutions do not provide
adequate security for the storage of personal or other sensitive or proprietary information or the transmission of such information over the
internet, our business will be harmed. End-customers’ concerns about security or privacy may deter them from using our solutions for activities
that involve personal or other sensitive information, which may significantly affect our business and operating results.

Because the techniques used and vulnerabilities exploited to obtain unauthorized access or to sabotage systems change frequently
and generally are not identified until they are launched against a target, we may be unable to anticipate these techniques or vulnerabilities or
implement adequate preventative measures. We may also experience security breaches that may remain undetected for an extended period.

We are subject to governmental regulation and other legal obligations, particularly related to privacy, data protection and information
security, and our actual or perceived failure to comply with such obligations could adversely affect our business and operating
results. Compliance with such laws could also impair our efforts to maintain and expand our end-customer base, and thereby
decrease our revenue.

Personal privacy, data protection and information security are significant issues in the United States and the other jurisdictions where
we offer our solutions. The regulatory framework for privacy and security issues worldwide is rapidly evolving and is likely to remain uncertain
for the foreseeable future. Our handling of data is subject to a variety of laws and regulations, including regulation by various government
agencies, including the U.S. Federal Trade Commission, or FTC, and various state, local and foreign bodies and agencies.

The U.S. federal and various state and foreign governments have adopted or proposed limitations on the collection, distribution, use
and storage of personal information of individuals, including end-customers and employees. In the United States, the FTC and many state
attorneys general are applying federal and state consumer protection laws to the online collection, use and dissemination of data. Additionally,
many foreign countries and governmental bodies, including in Australia, the European Union, India, Japan and numerous other jurisdictions in
which we operate or conduct our business, have laws and regulations concerning the collection and use of personally identifiable information
obtained from their residents or by businesses operating within their jurisdiction. These laws and regulations often are more restrictive than
those in the United States. Such laws and regulations may require companies to implement privacy and security policies, permit end-customers
to access, correct and delete personal information stored or maintained by such companies, inform individuals of security breaches that affect
their personal information, and, in some cases, obtain individuals’ consent to use personally identifiable information for certain purposes. In
addition, a foreign government could require that any personally identifiable information collected in a country not be disseminated outside of
that country, and we are not currently equipped to comply with such a requirement. We also may find it necessary or desirable to join industry
or other self-regulatory bodies or other information security- or data protection-related organizations that require compliance with their rules
pertaining to information security and data protection. We also may be bound by additional, more stringent contractual obligations relating to
our collection, use and disclosure of personal, financial and other data.

We also expect that there will continue to be new proposed laws, regulations and industry standards concerning privacy, data
protection and information security in the United States, the European Union and other jurisdictions, and we cannot yet determine the impact
such future laws, regulations and standards may have on our business. Additionally, we expect that existing laws, regulations and standards
may be interpreted in new manners in the future. For example, the European Court of Justice in October 2015 issued a ruling invalidating the
U.S.-EU Safe Harbor Framework, which facilitated personal data transfers to the United States in compliance with applicable EU data
protection laws. Subsequently, EU and United States political authorities adopted the EU-U.S. Privacy Shield on July 12, 2016, which may
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provide a new mechanism for companies to transfer EU personal data to the United States. We do not rely upon the U.S.-EU Framework for
our transfer of EU personal data to the United States, and it is not clear at this time whether we may rely upon the EU-U.S. Privacy Shield in
the future. There remains significant regulatory uncertainty surrounding the future of data transfers from the European Union to the United
States. Additionally, the European Commission recently adopted a general data protection regulation, effective in May 2018, that will supersede
current EU data protection legislation, impose more stringent EU data protection requirements, and provide for greater penalties for
noncompliance. Future laws, regulations, standards and other obligations, and changes in the interpretation of existing laws, regulations,
standards and other obligations could impair our or our end-customers’ ability to collect, use or disclose information relating to individuals,
which could decrease demand for our solutions, require us to restrict our business operations, increase our costs and impair our ability to
maintain and grow our end-customer base and increase our revenue.

Although we are working to comply with those federal, state and foreign laws and regulations, industry standards, contractual
obligations and other legal obligations that apply to us, those laws, regulations, standards and obligations are evolving and may be modified,
interpreted and applied in an inconsistent manner from one jurisdiction to another, and may conflict with one another, other requirements or
legal obligations, our practices or the features of our solutions. As such, we cannot assure ongoing compliance with all such laws or
regulations, industry standards, contractual obligations and other legal obligations. Any failure or perceived failure by us to comply with federal,
state or foreign laws or regulations, industry standards, contractual obligations or other legal obligations, or any actual or suspected security
incident, whether or not resulting in unauthorized access to, or acquisition, release or transfer of personally identifiable information or other
data, may result in governmental enforcement actions and prosecutions, private litigation, fines and penalties or adverse publicity and could
cause our end-customers to lose trust in us, which could have an adverse effect on our reputation and business. Any inability to adequately
address privacy and security concerns, even if unfounded, or comply with applicable laws, regulations, policies, industry standards, contractual
obligations or other legal obligations could result in additional cost and liability to us, damage our reputation, inhibit sales, and adversely affect
our business and operating results.

We are dependent on the continued availability of the Internet and third-party computer and communications systems.

Our ability to provide services and solutions to our end-customers depends on our ability to communicate with our end-customers
through the public Internet and electronic networks that are owned and operated by third parties. In addition, in order to provide customer
service and sales on-demand and promptly, our computer equipment and network servers must be functional 24 hours per day, which requires
access to telecommunications facilities managed by third parties and the availability of electricity, which we do not control. A severe disruption
of one or more of these networks, including as a result of utility or third-party system interruptions, could impair our ability to process
information, which could impede our ability to provide services to our end-customers, harm our reputation, result in a loss of end-customers and
adversely affect our business and operating results.

Our estimates of end-customer cost savings may not be indicative of the actual benefits that end-customers experience in the future.

We have based our estimates of the cost savings that end-customers may experience on our internal models, which depend on a
variety of assumptions, including publicly-available industry data, our estimates of spending on IT and our industry experience. These
assumptions may turn out to be incorrect, may not reflect the specific circumstances faced by an end-customer or could change over time due
to a variety of factors, including our assumptions regarding the costs of third-party equipment, software licenses, services, support offerings
and IT administration may change over time, may not accurately reflect current market trends or may not accurately reflect the actual costs
faced by our end-customers; the prices of our solutions may change; technological changes could render the need for some equipment
obsolete; and competitors may offer more favorable pricing or bundle some components together with other products, reducing the cost of the
infrastructures or solutions against which we have made our comparisons. As a result, end-customers may not experience these estimated
cost savings, and the failure of many of them to do so could harm our brand or our future sales, which could harm our business.

We have expanded and may further expand through acquisitions of, or investments in, other companies, each of which may divert
our management’s attention, resulting in additional dilution to our stockholders and consumption of resources that are necessary to
sustain and grow our business.

Our business strategy may, from time to time, include acquiring other complementary products, technologies or businesses. For
example, in August 2016, we acquired Calm.io Pte. Ltd., or Calm, and in September 2016, we acquired PernixData, Inc., or PernixData. We
also may enter into relationships with other businesses in order to expand our solutions, which could involve preferred or exclusive licenses,
additional channels of distribution or discount pricing or
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investments in other companies. Negotiating these transactions can be time-consuming, difficult and expensive, and our ability to close these
transactions may be subject to third-party approvals, such as government regulatory approvals, which are beyond our control. Consequently,
we can make no assurance that these transactions once undertaken and announced, will close.

These kinds of acquisitions or investments may result in unforeseen operating difficulties and expenditures. In particular, we may
encounter difficulties assimilating or integrating the businesses, technologies, products, personnel or operations of PernixData, Calm, or other
companies that we may acquire in the future, particularly if the key personnel of the acquired business choose not to work for us. We may have
difficulty retaining the customers of any acquired business or the acquired technologies or research and development expectations may prove
unsuccessful. Acquisitions may also disrupt our ongoing business, divert our resources and require significant management attention that
would otherwise be available for development of our business. We may not successfully evaluate or utilize the acquired technology or
personnel, or accurately forecast the financial impact of an acquisition transaction, including accounting charges. Any acquisition or investment
could expose us to unknown liabilities. Moreover, we cannot assure you that the anticipated benefits of any acquisition or investment would be
realized or that we would not be exposed to unknown liabilities. In connection with these types of transactions, we may issue additional equity
securities that would dilute our stockholders, use cash that we may need in the future to operate our business, incur debt on terms unfavorable
to us or that we are unable to repay, incur large charges or substantial liabilities, encounter difficulties integrating diverse business cultures, and
become subject to adverse tax consequences, substantial depreciation or deferred compensation charges. These challenges related to
acquisitions or investments could adversely affect our business, operating results, financial condition and prospects.

Regulations related to conflict minerals may cause us to incur additional expenses and could limit the supply and increase the costs
of certain metals used in the manufacturing of our platforms.

We are subject to the requirements under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-
Frank Act, that will require us to diligence, disclose and report whether our solutions contain conflict minerals. The Trump administration has
indicated that the Dodd-Frank Act will be under further scrutiny and some of the provisions of the Dodd-Frank Act may be revised, repealed or
amended. The implementation of these requirements and any changes effected by the Trump administration implementation of these
requirements could adversely affect the sourcing, availability and pricing of the materials used in the manufacture of components used in our
appliances. In addition, we will incur additional costs to comply with the disclosure requirements, including costs related to conducting diligence
procedures to determine the sources of conflict minerals that may be used in or necessary to the production of our appliances and, if
applicable, potential changes to appliances, processes or sources of supply as a consequence of such verification activities. It is also possible
that we may face reputational harm if we determine that certain of our appliances contain minerals not determined to be conflict-free or if we
are unable to alter our appliances, processes or sources of supply to avoid use of such materials.

Risks Related to Ownership of Our Class A Common Stock

The market price of our Class A common stock may be volatile and may decline.

The market price of our Class A common stock has fluctuated and may continue to fluctuate substantially. The market price of our
Class A common stock depends on a number of factors, including those described in this “Risk Factors” section, many of which are beyond our
control and may not be related to our operating performance. These fluctuations could cause you to lose all or part of your investment in our
Class A common stock. Factors that could cause fluctuations in the market price of our Class A common stock include the following:

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

• volatility in the market prices and trading volumes of high technology stocks;

• changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in
particular;

• the expiration of market stand-off or contractual lock-up agreements and sales of shares of our Class A common stock by us or our
stockholders;

• failure of financial analysts to maintain coverage of us, changes in financial estimates by any analysts who follow our company, or
our failure to meet these estimates or the expectations of investors;
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• the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;

• announcements by us or our competitors of new products or new or terminated significant contracts, commercial relationships or
capital commitments;

• public analyst or investor reaction to our press releases, other public announcements and filings with the SEC;

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

• actual or anticipated changes or fluctuations in our operating results;

• actual or anticipated developments in our business or our competitors’ businesses or the competitive landscape generally;

• litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;

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

• rumored, announced or completed acquisitions of businesses or technologies by us or our competitors;

• new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

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

• any major changes in our management or our board of directors;

• general economic conditions and slow or negative growth of our markets; and

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

In addition, the stock market in general, and the market for technology companies in particular, have experienced extreme price and
volume fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. Broad market and
industry factors may seriously affect the market price of our Class A common stock, regardless of our actual operating performance. In addition,
in the past, following periods of volatility in the overall market and the market prices of a particular company’s securities, securities class action
litigation has often been instituted against that company. Securities litigation, if instituted against us, could result in substantial costs and divert
our management’s attention and resources from our business. This could have an adverse effect on our business, operating results and
financial condition.

Sales of substantial amounts of our Class A common stock in the public markets, or the perception that they might occur, could
reduce the price that our Class A common stock might otherwise attain and may dilute your voting power and your ownership
interest in us.

Sales of a substantial number of shares of our Class A common stock in the public markets, particularly sales by our directors,
executive officers and significant stockholders, or the perception that these sales could occur, could adversely affect the market price of our
Class A common stock. As of January 31, 2017, we had 33,500,377 shares of Class A common stock and 109,713,179 shares of Class B
common stock outstanding.

We, all of our directors and executive officers and holders of substantially all of our common stock, or securities exercisable for or
convertible into our common stock are subject to market stand-off agreements or have agreed not to offer, sell or agree to sell, directly or
indirectly, any shares of common stock without the permission of each of Goldman, Sachs & Co. and Morgan Stanley & Co. LLC on behalf of
the underwriters, of our initial public offering, for a period of 180 days from the date of our initial public offering. When the lock-up period
expires, we and our security holders subject to a lock-up agreement or market stand-off agreement will be able to sell our shares in the public
market. In addition, the underwriters may, in their sole discretion, release all or some portion of the shares subject to lock-up agreements prior
to the expiration of the lock-up period. Sales of a substantial number of such shares upon expiration of the lock-up and market stand-off
agreements, or the perception that such sales may occur, or early release of these agreements, could cause our market price to fall or make it
more difficult for you to sell your Class A common stock at a time and price that you deem appropriate.
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In addition, certain holders of our Class B common stock are entitled to rights with respect to registration of these shares under the
Securities Act of 1933, as amended, pursuant to our Amended and Restated Investors’ Rights Agreement, or the Investors’ Rights Agreement.
If these holders of our Class B common stock, by exercising their registration rights, sell a large number of shares, they could adversely affect
the market price for our Class A common stock. We have also registered the offer and sale of all shares of Class A and Class B common stock
that we may issue under our equity compensation plans.

We may also issue our shares of Class A common stock or securities convertible into shares of our Class A common stock from time to
time in connection with a financing, acquisition, investments or otherwise. Any such issuance could result in substantial dilution to our existing
stockholders and cause the market price of our Class A common stock to decline.

The dual class structure of our common stock as contained in our charter documents has the effect of concentrating voting control
with a limited number of stockholders that held our stock prior to our initial public offering, including our directors, executive
officers, and employees and their affiliates, and significant stockholders, which will limit your ability to influence corporate matters.

Our Class B common stock has 10 votes per share, and our Class A common stock has one vote per share. As of January 31, 2017,
stockholders who hold shares of Class B common stock, including our investors and our directors, executive officers, and employees, and their
affiliates, together hold almost all of the voting power of our outstanding capital stock. As a result, for the foreseeable future, such stockholders
will have significant influence over the management and affairs of our company and over the outcome of all matters submitted to our
stockholders for approval, including the election of directors and significant corporate transactions, such as a merger, consolidation or sale of
substantially all of our assets.

In addition, the holders of Class B common stock collectively will continue to control all matters submitted to our stockholders for
approval even if their stock holdings represent less than 50% of the outstanding shares of our common stock. Because of the ten-to-one voting
ratio between our Class B and Class A common stock, the holders of our Class B common stock collectively will continue to control a majority
of the combined voting power of our common stock so long as the shares of Class B common stock represent at least 9.1% of all outstanding
shares of our Class A and Class B common stock. This concentrated control will limit your ability to influence corporate matters for the
foreseeable future, and, as a result, the market price of our Class A common stock could be adversely affected. These holders of our Class B
common stock may also have interests that differ from yours and may vote in a way with which you disagree and which may be adverse to your
interests, and, unless earlier converted at the election of the holders of 67% of our outstanding Class B common stock, our amended and
restated certificate of incorporation provides for a dual class stock structure for 17 years following the completion of our initial public offering.

Future transfers, whether or not for value, by holders of Class B common stock will generally result in those shares converting to
Class A common stock, subject to limited exceptions, such as certain transfers affected for estate planning purposes. The conversion of shares
of our Class B common stock into shares of our Class A common stock will have the effect, over time, of increasing the relative voting power of
those holders of Class B common stock who retain their shares in the long term.

We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging
growth companies will make our Class A common stock less attractive to investors.

For so long as we remain an “emerging growth company” as defined in the in the JOBS Act, we may take advantage of certain
exemptions from various requirements that are applicable to public companies that are not “emerging growth companies,” including, but not
limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved.
We may take advantage of these exemptions until we are no longer an emerging growth company. We would cease to be an emerging growth
company upon the earliest to occur of: (i) the first fiscal year following the fifth anniversary of our initial public offering; (ii) the first fiscal year
after our annual gross revenue is $1 billion or more; (iii) the date on which we have, during the previous three-year period, issued more than
$1 billion in non-convertible debt securities; or (iv) as of the end of any fiscal year in which the market value of our common stock held by non-
affiliates exceeded $700 million as of the end of the second quarter of that fiscal year. We cannot predict if investors will find our Class A
common stock less attractive because we may rely on these exemptions. If some investors find our Class A common stock less attractive as a
result, there may be a less active trading market for our Class A common stock and our stock price may be more volatile.
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The requirements of being a public company may strain our resources, divert management’s attention and affect our ability to attract
and retain qualified board members.

We are subject to the reporting and corporate governance requirements of the Exchange Act, the listing requirements of the NASDAQ
Stock Market and other applicable securities rules and regulations, including the Sarbanes-Oxley Act and the Dodd-Frank Act. Compliance with
these rules and regulations will increase our legal and financial compliance costs, make some activities more difficult, time-consuming or costly
and increase demand on our systems and resources, particularly after we are no longer an “emerging growth company” as defined in the JOBS
Act. Among other things, the Exchange Act requires that we file annual, quarterly and current reports with respect to our business and results
of operations and maintain effective disclosure controls and procedures and internal control over financial reporting. In order to improve our
disclosure controls and procedures and internal control over financial reporting to meet this standard, significant resources and management
oversight may be required. As a result, management’s attention may be diverted from other business concerns, which could harm our
business, financial condition, results of operations and prospects. Although we have already hired additional employees to help comply with
these requirements, we may need to further expand our legal and finance departments in the future, which will increase our costs and
expenses.

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are creating uncertainty
for public companies, increasing legal and financial compliance costs and making some activities more time-consuming. These laws,
regulations and standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application
in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty
regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest
resources to comply with evolving laws, regulations and standards, and this investment may result in increased general and administrative
expense and a diversion of management’s time and attention from revenue-generating activities to compliance activities. If our efforts to comply
with new laws, regulations and standards differ from the activities intended by regulatory or governing bodies, regulatory authorities may initiate
legal proceedings against us and our business and prospects may be harmed. As a result of disclosure of information in the filings required of a
public company, our business and financial condition will become more visible, which may result in threatened or actual litigation, including by
competitors and other third parties. If such claims are successful, our business, financial condition, results of operations and prospects could be
harmed, and even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources necessary to
resolve them, could divert the resources of our management and harm our business, financial condition, results of operations and prospects.

In addition, as a result of our disclosure obligations as a public company, we will have reduced strategic flexibility and will be under
pressure to focus on short-term results, which may adversely affect our ability to achieve long-term profitability.

If financial or industry analysts do not publish research or reports about our business, or if they issue inaccurate or unfavorable
research regarding our Class A common stock, our stock price and trading volume could decline.

The trading market for our Class A common stock will be influenced by the research and reports that industry or financial analysts
publish about us or our business. We do not control these analysts or the content and opinions included in their reports. As a new public
company, we may be slow to attract research coverage and the analysts who publish information about our Class A common stock will have
had relatively little experience with our company, which could affect their ability to accurately forecast our results and make it more likely that
we fail to meet their estimates. In the event we obtain industry or financial analyst coverage, if any of the analysts who cover us issue an
inaccurate or unfavorable opinion regarding our stock price, our stock price would likely decline. In addition, the stock prices of many
companies in the high technology industry have declined significantly after those companies have failed to meet, or often times significantly
exceeded, the financial guidance publicly announced by the companies or the expectations of analysts. If our financial results fail to meet (or
significantly exceed) our announced guidance or the expectations of analysts or public investors, analysts could downgrade our Class A
common stock or publish unfavorable research about us. If one or more of these analysts cease coverage of our company or fail to publish
reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline.

Certain 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 members of our board of directors or current management and may adversely
affect the market price of our Class A common stock.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could delay or prevent
a change in control of our company. These provisions could also make it difficult for stockholders to
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elect directors that are not nominated by the current members of our board of directors or take other corporate actions, including effecting
changes in our management. These provisions include:

• our amended and restated certificate of incorporation provides for a dual class common stock structure for 17 years following the
completion of our initial public offering;

• a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the
membership of a majority of our board of directors;

• the ability of our board of directors to issue shares of preferred stock and to determine the price and other terms of those shares,
including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a
hostile acquirer;

• upon the conversion of our Class A common stock and Class B common stock into a single class of common stock, the exclusive
right of our board of directors to elect a director to fill a vacancy created by the expansion of our board of directors or the
resignation, death or removal of a director, which prevents stockholders from being able to fill vacancies on our board of directors;

• upon the conversion of our Class A common stock and Class B common stock into a single class of common stock, a prohibition
on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting of our
stockholders;

• the requirement that a special meeting of stockholders may be called only by the chairman of our board of directors, our lead
independent director, our president, our secretary or a majority vote of our board of directors, which could delay the ability of our
stockholders to force consideration of a proposal or to take action, including the removal of directors;

• the requirement for the affirmative vote of holders of at least 66 2⁄3% of the voting power of all of the then outstanding shares of the
voting stock, voting together as a single class, to amend the provisions of our amended and restated certificate of incorporation
relating to the issuance of preferred stock and management of our business or our amended and restated bylaws, which may
inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover attempt;

• the ability of our board of directors, by majority vote, to amend our amended and restated bylaws, which may allow our board of
directors to take additional actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to amend our amended
and restated bylaws to facilitate an unsolicited takeover attempt; and

• advance notice procedures with which stockholders must comply to nominate candidates to our board of directors or to propose
matters to be acted upon at a stockholders’ meeting, which may discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of us.

In addition, as a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law. These provisions may
prohibit large stockholders, in particular those owning 15% or more of our outstanding voting stock, from merging or combining with us for a
certain period of time.

We believe our long-term value as a company will be greater if we focus on growth, which may negatively impact our profitability in
the near term.

Part of our business strategy is to primarily focus on our long-term growth. As a result, our profitability may be lower in the near term
than it would be if our strategy was to maximize short-term profitability. Expenditures on expanding our research and development efforts, sales
and market efforts, infrastructure and other such investments may not ultimately grow our business or cause long-term profitability. If we are
ultimately unable to achieve profitability at the level anticipated by analysts and our stockholders, our stock price may decline.

We do not intend to pay dividends in the foreseeable future. As a result, your ability to achieve a return on your investment will
depend on appreciation in the price of our Class A common stock.

We have never declared or paid any cash dividends on our Class A common stock. We currently intend to retain all available funds and
any future earnings for use in the operation of our business and do not anticipate paying any dividends on our Class A common stock in the
foreseeable future. Any determination to pay dividends in the future will be at the discretion of our board of directors. Accordingly, investors
must rely on sales of their Class A common stock after price appreciation, which may never occur, as the only way to realize any future gains
on their investments.
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Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds.
    
During the six months ended January 31, 2017, an aggregate of 772,824 warrants were exercised into 758,464

shares of Class B common stock at exercise prices ranging from $0.234 to $7.289 per share.

Item 3.    Defaults Upon Senior Securities.

None.

Item 4.    Mine Safety Disclosures.

Not applicable.

Item 5.    Other Information.

None.

Item 6.    Exhibits

See the Exhibit Index following the signature page to this Quarterly Report on Form 10-Q for a list of exhibits filed or furnished with this
report, which Exhibit Index is incorporated herein by reference.
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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: March 9, 2017  /s/ Duston M. Williams
  Duston M. Williams
  Chief Financial Officer
  (Principal Financial Officer)
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EXHIBIT INDEX

  Incorporated by Reference  

Number Exhibit Title Form File No. Exhibit

Filing
Date

Filed
Herewith

3.1 Amended and Restated Certificate of Incorporation. 10-Q 001-37883 3.1 12/8/2016  
3.2 Amended and Restated Bylaws. S-1/A 333-208711 3.4 5/27/2016  

10.1+ Outside Director Compensation Policy.     X

31.1
Certification of Principal Executive Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.     X

31.2
Certification of Principal Financial Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.     X

32.1

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

32.2

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

101.INS XBRL Instance Document.     X
101.SCH XBRL Taxonomy Extension Schema Document.     X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.     X

101. XBRL Taxonomy Extension Definition.     X
101. XBRL Taxonomy Extension Label Linkbase     X

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.     X

+ Indicates a management contract or compensatory plan or arrangement
* These exhibits are furnished with this Quarterly Report on Form 10-Q and are not deemed filed with the Securities and Exchange Commission and are not
incorporated by reference in any filing of Nutanix, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
whether made before or after the date hereof and irrespective of any general incorporation language contained in such filings.
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Exhibit 10.1
NUTANIX, INC.

OUTSIDE DIRECTOR COMPENSATION POLICY

Adopted and approved November 16, 2016

Nutanix, Inc. (the “Company”) believes that granting equity compensation to members of its Board of Directors (the “Board”, and
members of the Board, the “Directors”) represents an effective tool to attract, retain and reward Directors who are not employees of the
Company (the “Outside Directors”). This Outside Director Compensation Policy (this “Policy”) formalizes the Company’s policy regarding
compensation for its Outside Directors, which shall consist entirely of equity grants. Unless otherwise defined herein, capitalized terms used in
this Policy will have the meaning given such term in the Company’s 2016 Equity Incentive Plan (as amended, the “Plan”). Each Outside
Director will be solely responsible for any tax obligations incurred by such Outside Director because of the equity awards such Outside Director
receives under this Policy.

This Policy will be effective as of November 16, 2016.

1. EQUITY COMPENSATION

Outside Directors will be entitled to receive all types of Awards (except Incentive Stock Options) under the Plan (or the applicable
equity plan in place at the time of grant), including discretionary Awards in addition to those covered under this Policy. All grants of
Awards to Outside Directors pursuant to this Policy will be automatic and nondiscretionary, except as otherwise provided herein, and
will be made as follows:

a. No Discretion. No person will have any discretion to select which Outside Directors will be granted any Awards under this
Policy or to determine the number of Shares to be covered by such Awards.

b. Initial Awards. Subject to Section 11 of the Plan, each person who first becomes an Outside Director following the effective
date of this Policy will, effective on the date such person first becomes an Outside Director, whether through election by the
stockholders of the Company or appointment by the Board to fill a vacancy, automatically be granted an award (an “Initial
Award”) of restricted stock units (“RSUs”) with a total dollar value equal to $450,000 (the “Initial Award Value”); provided,
however, that a Director who is an Employee (an “Inside Director”) who ceases to be an Inside Director, but who remains a
Director, will not receive an Initial Award. The number of Shares subject to an Initial Award will be calculated by dividing the
Initial Award Value by the Per Share Value, rounded down to the nearest whole Share. Subject to the Outside Director
continuing to be a Service Provider through the applicable vesting date, each Initial Award will vest as to one-third (1/3) of the
RSUs subject to the Initial Award on each anniversary of the date of grant.

c. Annual Awards. Subject to Section 11 of the Plan, on the date of each annual meeting of the Company’s stockholders (each,
an “Annual Meeting”) beginning with the 2017 Annual Meeting, each Outside Director will automatically be granted an award of
RSUs (an “Annual Award”) with a total dollar value based on Board and other service as follows (such resulting total dollar
value, the “Annual Award Value”), provided, however, that an Annual Award will not be granted to any Outside Director who is
not continuing as a Director following the applicable Annual Meeting:



Board Member:  $ 255,000   
     

Committee Awards:  Chair  Member
Audit   $ 20,000  $ 10,000
Compensation  $ 15,000  $ 7,500
Nominating and Governance  $ 10,000  $ 5,000

The number of Shares subject to an Annual Award will be calculated by dividing the applicable Annual Award Value by the Per
Share Value, rounded down to the nearest whole Share.

Each Annual Award will vest in full on the earlier of (i) the day prior to the next Annual Meeting held after the date of grant or (ii)
the one-year anniversary of the date of grant, in each case subject to the Outside Director continuing to be a Service Provider
through the applicable vesting date.

Notwithstanding the vesting schedules above, in the event of a Change in Control, each Initial Award and Annual Award may
be subject to accelerated vesting in accordance with Section 14(d) of the Plan.

d. Per Share Value. For purposes of this Policy, “Per Share Value” means, with respect to one Share, the average of the closing
trading price of a Share for the 30-day trading period ending on the last trading day immediately prior to the grant date, or such
other methodology as the Board may determine prior to an Award becoming effective.

2. TRAVEL EXPENSES

Each Outside Director’s reasonable, customary and documented travel expenses to Board meetings will be reimbursed by the
Company.

3. ADDITIONAL PROVISIONS

All provisions of the Plan that are not inconsistent with this Policy will apply to Awards granted to Outside Directors.

4. REVISIONS

The Board may change and otherwise revise the terms of Awards granted under this Policy, including, without limitation, the number of
Shares subject thereto, for Awards of the same or different type granted on or after the date the Board determines to make any such
change or revision.



Exhibit 31.1

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

I, Dheeraj Pandey, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Nutanix, 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 officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

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

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

5. The registrant's other certifying officers 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: March 9, 2017  /s/ Dheeraj Pandey
  Dheeraj Pandey
  Chairman and Chief Executive Officer
  (Principal Executive Officer)



Exhibit 31.2

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

I, Duston M. Williams, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Nutanix, 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 officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

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

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

5. The registrant's other certifying officers 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: March 9, 2017  /s/ Duston M. Williams
  Duston M. Williams
  Chief Financial Officer
  (Principal Financial Officer)



Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Dheeraj Pandey, certify pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and
Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that the Quarterly Report on Form 10-Q of Nutanix, Inc. for the quarterly period ended January 31, 2017, fully complies with
the requirements of Section 13(a) or 15(d) of the Exchange Act and that information contained in such Quarterly Report on Form 10-Q fairly
presents, in all material respects, the financial condition and result of operations of Nutanix, Inc.

Date: March 9, 2017  /s/ Dheeraj Pandey
  Dheeraj Pandey
  Chairman and Chief Executive Officer
  (Principal Executive Officer)



Exhibit 32.2

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Duston M. Williams, certify pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and
Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that the Quarterly Report on Form 10-Q of Nutanix, Inc. for the quarterly period ended January 31, 2017, fully complies with
the requirements of Section 13(a) or 15(d) of the Exchange Act and that information contained in such Quarterly Report on Form 10-Q fairly
presents, in all material respects, the financial condition and result of operations of Nutanix, Inc.

Date: March 9, 2017  /s/ Duston M. Williams
  Duston M. Williams
  Chief Financial Officer
  (Principal Financial Officer)


