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RINGCENTRAL, INC.

20 DAVIS DRIVE

BELMONT, CALIFORNIA 94002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 10:00 a.m. Pacific Daylight Time on Friday, May 6, 2016

Dear Stockholders of RingCentral, Inc.:

The Annual Meeting of Stockholders of RingCentral, Inc., a Delaware corporation, will be held on Friday, May 6,
2016, at 10:00 a.m. Pacific Daylight Time, at the Sofitel San Francisco Bay Hotel, 223 Twin Dolphin Drive, Redwood
City, California 94065, for the following purposes as more fully described in the accompanying proxy statement:

1. To elect the five (5) directors nominated by our board of directors and named in the proxy statement
(Proposal One);

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2016 (Proposal Two);

3. To approve, on an advisory and non-binding basis, executive compensation as described in this proxy
statement (Proposal Three); and

4. To approve, on an advisory and non-binding basis, the frequency of future advisory votes on executive
compensation (Proposal Four).

The board of directors of RingCentral, Inc. has fixed the close of business on March 29, 2016 as the record date for
the meeting. Only stockholders of record of our Class A common stock and Class B common stock on March 29,
2016 are entitled to notice of and to vote at the meeting. Further information regarding voting rights and the matters to
be voted upon is presented in our proxy statement.

This proxy statement and our 2015 annual report can be accessed directly at the following Internet address:
ir@ringcentral.com.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting of Stockholders, we
urge you to submit your vote via the Internet, telephone or mail.

We appreciate your continued support of RingCentral, Inc. and look forward to either greeting you personally at the
meeting or receiving your proxy.
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By order of the Board of Directors,

Vladimir Shmunis
Chairman and Chief Executive Officer
Belmont, California
April 11, 2016
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RINGCENTRAL, INC.

PROXY STATEMENT

FOR

2016 ANNUAL MEETING OF STOCKHOLDERS

PROCEDURAL MATTERS

This proxy statement and the enclosed form of proxy are furnished in connection with solicitation of proxies by our
board of directors for use at the annual meeting of stockholders (the �Annual Meeting�) to be held on May 6, 2016, and
any postponements, adjournments or continuations thereof. The Annual Meeting will be held at the Sofitel San
Francisco Bay Hotel, located at 223 Twin Dolphin Drive, Redwood City, CA 94065, on Friday, May 6, 2016 at 10:00
a.m. Pacific Daylight Time. This proxy statement, the accompanying form of proxy card and our 2015 annual report
are first being mailed on or about April 11, 2016 to all stockholders entitled to vote at the Annual Meeting. We use the
terms �RingCentral,� �the Company,� �we,� �our� and �us� in this proxy statement to refer to RingCentral, Inc., a Delaware
corporation. RingCentral�s principal executive offices are located at 20 Davis Drive, Belmont, California 94002.

The information provided in the �question and answer� format below is for your convenience only and is merely a
summary of the information contained in this proxy statement. You should read this entire proxy statement carefully.

What matters am I voting on?

You will be voting on:

� a proposal to elect five (5) directors nominated by our board of directors and named in the proxy statement
(Proposal One);

� a proposal to ratify the appointment of KPMG LLP as our independent registered public accounting firm for
the year ending December 31, 2016 (Proposal Two);

� a proposal to approve, on an advisory and non-binding basis, executive compensation as described in this
proxy statement (Proposal Three);
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� a proposal to approve, on an advisory and non-binding basis, the frequency of future advisory votes on
executive compensation (Proposal Four); and

� any other business that may properly come before the meeting.
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How does the board of directors recommend I vote on these proposals?

The board of directors recommends a vote:

� �FOR� the election of the five (5) directors nominated by our board of directors and named in the proxy
statement (Proposal One);

� �FOR� the ratification of the appointment of KPMG LLP as our independent registered public
accounting firm for the year ending December 31, 2016 (Proposal Two);

� �FOR� the executive compensation as described in this proxy statement (Proposal Three); and

� �FOR� the frequency of every one year for future advisory votes on executive compensation (Proposal Four).
Will there be any other items of business on the agenda?

If any other items of business or other matters are properly brought before the Annual Meeting, your proxy gives
discretionary authority to the persons named on the proxy card with respect to those items of business or other
matters. The persons named in the proxy card intend to vote the proxy in accordance with their best judgment. Our
board of directors does not intend to bring any other matters to be voted on at the Annual Meeting, and we are not
currently aware of any matters that may be properly presented by others for action at the Annual Meeting.

Who is entitled to vote?

Holders of our Class A common stock and Class B common stock, as of the close of business on March 29, 2016, the
record date, may vote at the Annual Meeting. We refer to the Class A common stock and the Class B common stock
collectively as the common stock in this proxy statement. As of the record date, we had 58,799,358 shares of Class A
common stock outstanding and 13,428,421 shares of Class B common stock outstanding. In deciding all matters at the
Annual Meeting, each holder of our Class A common stock will be entitled to one (1) vote for each share of Class A
common stock held on the record date, and each holder of Class B common stock will be entitled to ten (10) votes for
each share of Class B common stock held as of the record date. The Class A common stock and Class B common
stock will vote as a single class on all matters described in this proxy statement for which your vote is being solicited.
No shares of our preferred stock were outstanding as of the record date. We do not have cumulative voting rights for
the election of directors.

Registered Stockholders. If your shares are registered directly in your name with our transfer agent, you are
considered the stockholder of record with respect to those shares, and this proxy statement was provided to you
directly by us. As the stockholder of record, you have the right to grant your voting proxy directly to the individuals
listed on the proxy card or to vote in person at the Annual Meeting.

Street Name Stockholders. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name, and the proxy statement was forwarded to you by your
broker, bank or other nominee, who is considered the stockholder of record with respect to those shares. As the
beneficial owner, you have the right to direct your broker, bank or other nominee how to vote your shares. Beneficial
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owners are also invited to attend the Annual Meeting.

2

Edgar Filing: RingCentral Inc - Form DEF 14A

Table of Contents 11



Table of Contents

However, since a beneficial owner is not the stockholder of record, you may not vote your shares in person at the
Annual Meeting unless you follow your broker�s procedures for obtaining a legal proxy. If you request a printed copy
of the proxy materials by mail, your broker, bank or other nominee will provide a voting instruction card for you to
use.

How do I vote?

There are four ways to vote:

� by Internet at www.investorvote.com/RING, 24 hours a day, seven days a week, until 11:59 p.m. Eastern
Time on May 5, 2016 (have your proxy card in hand when you visit the website);

� by toll-free telephone at 1-800-652-VOTE (8683), until 11:59 p.m. Eastern Time on May 5, 2016 (have your
proxy card in hand when you call);

� by completing and mailing your proxy card, which shall be received by us no later than May 5, 2016 (if you
received printed proxy materials); or

� by written ballot at the Annual Meeting.
Can I change my vote?

Yes. You can change your vote or revoke your proxy any time before the Annual Meeting by:

� entering a new vote by Internet or by telephone;

� completing and returning a later-dated proxy card;

� notifying the Corporate Secretary of RingCentral, Inc., in writing, at the address listed on the front page; or

� completing a written ballot in person at the Annual Meeting.
What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. The persons named in the proxy have been designated
as proxies by our board of directors. When proxies are properly dated, executed and returned, the shares represented
by such proxies will be voted at the Annual Meeting in accordance with the instruction of the stockholder. If no
specific instructions are given, however, the shares will be voted in accordance with the recommendations of our
board of directors as described above. If any matters not described in the proxy statement are properly presented at the
Annual Meeting, the proxy holders will use their own judgment to determine how to vote your shares. If the Annual
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Meeting is postponed or adjourned, the proxy holders can vote your shares on the new meeting date as well, unless
you have properly revoked your proxy instructions, as described above.
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What is a quorum?

A quorum is the minimum number of the aggregate voting power of the stock issued and outstanding and entitled to
vote at the Annual Meeting for the meeting to be properly held under our bylaws and Delaware law. The presence, in
person or by proxy, of a majority of the aggregate voting power of the stock issued and outstanding and entitled to
vote at the Annual Meeting will constitute a quorum at the meeting. A proxy submitted by a stockholder may indicate
that all or a portion of the shares represented by the proxy are not being voted (�stockholder withholding�) with respect
to a particular matter. Similarly, a broker may not be permitted to vote stock (�broker non-vote�) held in street name on
a particular matter in the absence of instructions from the beneficial owner of the stock. See �How may my brokerage
firm or other intermediary vote my shares if I fail to provide timely directions?� The shares subject to a proxy that are
not being voted on a particular matter because of either stockholder withholding or broker non-vote will count for
purposes of determining the presence of a quorum. Abstentions are also counted in the determination of a quorum. If
there is no quorum, a majority of the shares present at the Annual Meeting may adjourn the meeting to a later date.

How many votes are needed for approval of each matter?

� Proposal One: The election of directors requires a plurality vote of the voting power of the stock issued and
outstanding and present in person or by proxy at the meeting and entitled to vote thereon. �Plurality� means
that the individuals who receive the largest number of votes cast �for� are elected as directors. As a result, any
shares not voted �for� a particular nominee (whether as a result of a stockholder abstention or a broker
non-vote) will not be counted in such nominee�s favor and will have no effect on the outcome of the election.
You may vote �for� or �withhold� on each of the nominations for election as a director.

� Proposal Two: The ratification of the appointment of KPMG LLP must receive the affirmative vote of a
majority of the voting power of the stock issued and outstanding and present in person or by proxy at the
meeting and entitled to vote thereon to be approved. Abstentions are considered votes cast and, thus, will
have the same effect as a vote �against� the proposal. Broker no-votes will have no effect on the outcome of
this proposal.

� Proposals Three: The approval, on an advisory and non-binding basis, of the executive compensation as
described in this proxy statement must receive the affirmative vote of a majority of the shares present in
person or by proxy at the meeting and entitled to vote thereon to be approved. Abstentions are considered
votes cast and thus, will have the same effect as a vote �against� the proposal. Broker non-votes will have no
effect on the outcome of this proposal.

� Proposal Four: The recommendation, on an advisory and non-binding basis, of the frequency of future
advisory votes on executive compensation � every year, every two years or every three years � receiving the
highest number of votes cast will be considered the frequency preferred by our stockholders.

How are proxies solicited for the Annual Meeting?

The board of directors is soliciting proxies for use at the Annual Meeting. All expenses associated with this
solicitation will be borne by us. We will reimburse brokers or other nominees for reasonable expenses that they incur
in sending these proxy materials to you if a broker, bank or other nominee holds your shares.
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How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions?

Brokerage firms and other intermediaries holding shares of common stock in street name for customers are generally
required to vote such shares in the manner directed by their customers. In the absence of timely directions, your broker
will have discretion to vote your shares on our sole �routine� matter�the proposal to ratify the appointment of KPMG
LLP as our independent registered public accounting firm. Your broker will not have discretion to vote on (i) the
election of directors, (ii) the stockholder advisory vote on the compensation of our named executive officers or (iii)
the frequency of future stockholder advisory votes on the compensation of our named executive officers, which are
�non-routine� matters, absent direction from you.

Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within RingCentral or to third parties, except as
necessary to meet applicable legal requirements, to allow for the tabulation of votes and certification of the vote, or to
facilitate a successful proxy solicitation.

Will members of the board of directors attend the Annual Meeting?

We encourage, but do not require, our board members to attend the Annual Meeting. Those that do attend will be
available to answer appropriate questions from stockholders.

Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting. We will also disclose voting results on a Current
Report on Form 8-K that we will file with the Securities and Exchange Commission (�SEC�) within four business days
after the Annual Meeting. If final voting results are not available to us in time to file a Current Report on Form 8-K,
we will file a Current Report on Form 8-K to publish preliminary results and will provide the final results in an
amendment to that Form 8-K as soon as they become available.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How
may I obtain an additional copy of the proxy materials?

We have adopted a procedure called �householding,� which the SEC has approved. Under this procedure, we deliver a
single copy of the proxy materials and 2015 annual report to multiple stockholders who share the same address unless
we received contrary instructions from one or more of the stockholders. This procedure reduces our printing costs,
mailing costs, and fees. Stockholders who participate in householding will continue to be able to access and receive
separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the proxy materials
and 2015 annual report to any stockholder at a shared address to which we delivered a single copy of any of these
documents. To receive a separate copy, or, if you are receiving multiple copies, to request that RingCentral only send
a single copy of the proxy materials and 2015 annual report, stockholders may contact us as follows:

RingCentral, Inc.

Attention: Investor Relations

20 Davis Drive
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Belmont, California 94002

Email: ir@ringcentral.com
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Stockholders who hold shares in street name may contact their brokerage firm, bank, broker-dealer or other similar
organization to request information about householding.

What is the deadline to propose actions for consideration at next year�s annual meeting of stockholders or to
nominate individuals to serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the next
annual meeting of stockholders by submitting their proposals in writing to our Corporate Secretary in a timely
manner. For a stockholder proposal to be considered for inclusion in our proxy statement for our 2017 annual meeting
of stockholders, our Corporate Secretary must receive the written proposal at our principal executive offices not later
than December 12, 2016. In addition, stockholder proposals must comply with the requirements of Rule 14a-8
regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be
addressed to:

RingCentral, Inc.

Attention: Corporate Secretary

20 Davis Drive

Belmont, California 94002

Email: ir@ringcentral.com

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an
annual meeting of stockholders but do not intend for the proposal to be included in our proxy statement. Our bylaws
provide that the only business that may be conducted at an annual meeting is business that is (i) specified in our proxy
materials with respect to such meeting, (ii) otherwise properly brought before the meeting by or at the direction of our
board of directors, or (iii) properly brought before the meeting by a stockholder of record entitled to vote at the annual
meeting who has delivered timely written notice to our Corporate Secretary, which notice must contain the
information specified in our bylaws. To be timely for our 2017 annual meeting of stockholders, our Corporate
Secretary must receive the written notice at our principal executive offices:

� not earlier than January 26, 2017; and

� not later than 5:00 p.m. Pacific Daylight Time on February 25, 2017.
In the event that we hold our 2017 annual meeting of stockholders more than 30 days before or more than 60 days
after the one-year anniversary date of the 2017 annual meeting, then notice of a stockholder proposal that is not
intended to be included in our proxy statement must be received no earlier than the close of business on the 120th day
before such annual meeting and no later than the close of business on the later of the following two dates:
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� the 10th day following the day on which public announcement of the date of such annual meeting is first
made.

If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear
to present his or her proposal at such meeting, we are not required to present the proposal for a vote at such meeting.

Nomination of Director Candidates

You may propose director candidates for consideration by our nominating and corporate governance committee. Any
such recommendations should include the nominee�s name and qualifications for membership on our board of directors
and should be directed to the Corporate Secretary of RingCentral at the address set forth above. For additional
information regarding stockholder recommendations for director candidates, see �Board of Directors and Corporate
Governance�Stockholder Recommendations for Nominations to the Board of Directors.�

In addition, our bylaws permit stockholders to nominate directors for election at an annual meeting of stockholders.
To nominate a director, the stockholder must provide the information required by our bylaws. In addition, the
stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, which, in general,
require that the notice be received by our Corporate Secretary within the time period described above under
�Stockholder Proposals� for stockholder proposals that are not intended to be included in our proxy statement.

Availability of Bylaws

A copy of our bylaws may be obtained by accessing RingCentral�s filings on the SEC�s website at www.sec.gov. You
may also contact our Corporate Secretary at our principal executive offices for a copy of the relevant bylaw provisions
regarding the requirements for making stockholder proposals and nominating director candidates.
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PROPOSAL ONE

TO ELECT FIVE (5)  DIRECTORS

General

The nominating and corporate governance committee recommended and the board of directors nominated the
following individuals for election as members of our board of directors at the Annual Meeting:

Nominees Age Position
Director

Since
Vladimir Shmunis

55

Chairman
and Chief
Executive

Officer 1999

Neil Williams(1) 63 Director 2012
Robert Theis*(2)(3) 54 Director 2011

Michelle McKenna-Doyle(1)(2) 49 Director 2015
Allan Thygesen(3) 53 Director 2015

* Robert Theis has been appointed as a member of our audit committee, effective immediately following the
Annual Meeting.

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Nominating and Corporate Governance Committee
Mr. Kourey is not standing for re-election at the Annual Meeting but will continue to serve as a member of our board
of directors until the expiration of his current term ending on the date of the Annual Meeting. We acknowledge with
gratitude Mr. Kourey�s service on the board of directors and his invaluable contributions to the company.

Except as set forth below, unless otherwise instructed, the persons appointed in the accompanying form of proxy will
vote the proxies received by them for these nominees, who are all presently directors of RingCentral. In the event that
any nominee becomes unavailable or unwilling to serve as a member of our board of directors, the proxy holders will
vote in their discretion for a substitute nominee. The term of office of each person elected as a director will continue
until the next annual meeting or until a successor has been elected and qualified, or until the director�s earlier death,
resignation or removal.

The sections titled �Nominees for Director� and �Board of Directors and Corporate Governance� of this proxy statement
contain more information about the leadership skills and other experiences that caused the nominating and corporate
governance committee and the board of directors to determine that these nominees should serve as directors of
RingCentral.

Nominees for Director
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Vladimir Shmunis is one of our co-founders and has served as our Chief Executive Officer, or CEO, and Chairman
since our inception in 1999. Prior to RingCentral, from 1992 to 1998, Mr. Shmunis served as President and Chief
Executive Officer of Ring Zero Systems, Inc., a desktop communications software provider founded by Mr. Shmunis
and acquired by Motorola, Inc. From 1982 to 1992, Mr. Shmunis held various software development and management
roles with a number of Silicon Valley companies, including Convergent Technologies, Inc. and Ampex Corporation.
Mr. Shmunis holds a B.S. in Computer Science and an M.S. in Computer Science from San Francisco State
University.
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Our board of directors believes that Mr. Shmunis possesses specific attributes that qualify him to serve as a director,
including the perspective and experience he brings as our CEO and his experience as an executive in the technology
industry. Our board of directors also believes that he brings historical knowledge, operational expertise and continuity
to the board of directors.

Neil Williams has served on our board of directors since March 2012. Mr. Williams has served as Executive Vice
President and Chief Financial Officer at Intuit since January 2008. Prior to joining Intuit, from April 2001 to
September 2007, Mr. Williams served as Executive Vice President of Visa U.S.A., Inc., a credit and debit card
payment network. From November 2004 to September 2007, he served as Chief Financial Officer. During the same
period, Mr. Williams held the dual role of Chief Financial Officer for Inovant LLC, Visa�s global IT organization.
Mr. Williams holds a B.A. in Business Administration from the University of Southern Mississippi and is a certified
public accountant.

Our board of directors believes that Mr. Williams possesses specific attributes that qualify him to serve as a director,
including his professional experience in the areas of finance, accounting and audit oversight.

Robert Theis has served on our board of directors since August 2011. Mr. Theis is Co-Founder and has served as
Managing Partner of Garnett Theis Capital, a venture capital firm, since October 2014. He served as a managing
director at Scale Venture Partners, a venture capital firm, from May 2008 to October 2014. Mr. Theis also serves on
the board of directors at BrightRoll, Inc., a provider of digital video advertising, HubSpot, Inc., a provider of inbound
marketing software, and PeopleMatter, Inc., a provider of human capital management software. Prior to joining Scale
Ventures, from July 2000 to April 2008, Mr. Theis served as a general partner with Doll Capital Management, a
venture capital firm. From July 1996 to June 2000, Mr. Theis served as executive vice president and served on the
board of directors of New Era of Networks, Inc., a supplier of Internet infrastructure software and services. From
April 1986 to June 1996, Mr. Theis served as a Managing Director at Sun Microsystems, Inc., a provider of computers
and computer components acquired by Oracle Corporation, and from January 1984 to March 1986, as Marketing
Manager at Silicon Graphics, Inc., a provider of high-performance computing solutions. Mr. Theis holds a B.A. in
Economics from the University of Pittsburgh, Pennsylvania.

Our board of directors believes that Mr. Theis possesses specific attributes that qualify him to serve as a director,
including his substantial experience as a venture capitalist investment professional and as a director of technology
infrastructure and applications companies.

Michelle McKenna-Doyle has served on our board of directors since March 2015. Ms. McKenna-Doyle has served as
Senior Vice President and Chief Information Officer of the NFL, a professional sports league, since September 2012.
Prior to joining the NFL, from May 2011 to September 2012, Ms. McKenna-Doyle served as Senior Vice President
and Chief Information Officer at Constellation Energy, a provider of electricity, natural gas and sustainable solutions
to residential and business customers. From July 2010 to May 2011, Ms. McKenna-Doyle served as President of
Vision Interactive Media Group, a global digital interactive media solutions provider. From May 2007 to June 2010,
Ms. McKenna-Doyle served as Senior Vice President and Chief Information Officer of Universal Orlando Resort. Ms.
McKenna-Doyle currently serves on the board of directors of Insperity, Inc. Ms. McKenna-Doyle is a certified public
accountant and holds a B.S. in Accounting from Auburn and a MBA in from the Crummer Graduate School of
Business at Rollins College in Winter Park Florida.

Our board of directors believes that Ms. McKenna-Doyle possesses specific attributes that qualify her to serve as a
director, including more than 15 years of global technology management and senior leadership, including substantial
experience in technology strategy, and her professional experience in the areas of accounting and audit oversight.
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Allan Thygesen has served on our board of directors since October 2015. Mr. Thygesen has served since September
2011 as Vice President at Google Inc. (a subsidiary of Alphabet Inc.) and is currently Vice President, Global SMB
Sales and Operations. He is also a lecturer at the Stanford Graduate School of Business. Before joining Google, Mr.
Thygesen consulted to Google and other companies in 2010 and until September 2011 and previously co-founded an
early stage venture firm and was a managing director and partner in the U.S. venture and growth funds of The Carlyle
Group, where he led investments in startups in sectors including e-commerce, mobile advertising and imaging. Earlier,
Mr. Thygesen served as an executive in several public and private companies, including Wink Communications,
which he helped take public in 1999. Mr. Thygesen has also served on the boards of directors of various private
companies.

Our board of directors believes that Mr. Thygesen possesses specific attributes that qualify him to serve as a director,
including his professional experience in the areas of advertising, scaling operations and market strategies.

If you are a record holder and you sign your proxy card or vote by telephone or over the Internet but do not give
instructions with respect to the voting of directors, your shares will be voted FOR the election of Messrs. Shmunis,
Williams, Theis, Thygesen and Ms. McKenna-Doyle. RingCentral expects that Messrs. Shmunis, Williams, Theis,
Thygesen and Ms. McKenna-Doyle will accept such nomination; however, in the event that a nominee is unable or
declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any nominee who shall
be designated by the board of directors to fill such vacancy. If you wish to give specific instructions with respect to
the voting of directors, you may do so by indicating your instructions on your proxy card or when you vote by
telephone or over the Internet. If you hold your shares in street name and you do not give voting instructions to your
broker, your broker will leave your shares unvoted on this matter.

Vote Required

Directors are elected by a plurality vote. The five nominees for director receiving the highest number of votes cast will
be elected as directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� EACH OF THE NOMINEES NAMED
ABOVE.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Director Independence

Under the rules of the NYSE, independent directors must comprise a majority of a listed company�s board of directors
within a specified period of the completion of its initial public offering. In addition, the rules of the NYSE require
that, subject to specified exceptions, each member of a listed company�s audit, compensation and nominating and
corporate governance committees be independent. Under the rules of the NYSE, a director is independent only if our
board of directors makes an affirmative determination that the director has no material relationship with us.

Our board of directors undertook a review of its composition, the composition of its committees and the independence
of each director. The determination of our board of directors was based upon information requested from and provided
by each director concerning his background, employment and affiliations, including family relationships. In making
this determination, our board of directors considered the relationships that each non-employee director has with us and
all other facts and circumstances our board of directors deemed relevant in determining their independence, including
the beneficial ownership of our capital stock by each non-employee director.

With respect to Mr. Williams, our board of directors specifically considered that Mr. Williams is the Executive Vice
President and Chief Financial Officer of Intuit Inc. and the terms and value of the fax services sales contract we have
with Intuit Inc. Our board of directors has concluded that our relationship with Intuit Inc. is not a material relationship
that would impede the exercise of independent judgment by Mr. Williams. With respect to Mr. Kourey, our board of
directors specifically considered that Mr. Kourey is the Chief Financial Officer of Medallia, Inc. and the terms and
value of the cloud communications services sales contract we have with Medallia, Inc. and the data analytics services
we purchased from Medallia, Inc. Our board of directors has concluded that our relationship with Medallia, Inc. is not
a material relationship that would impede the exercise of independent judgment by Mr. Kourey. With respect to Mr.
Thygesen, our board of directors specifically considered that Mr. Thygesen is Vice President, Global SMB Sales and
Operations at Google Inc. (though he is not an executive officer at Google Inc.) and the terms and value of the search
engine optimization/search engine marketing agreement we have with Google Inc. Our board of directors has
concluded that our relationship with Google Inc. is not a material relationship that would impede the exercise of
independent judgment by Mr. Thygesen. Our board of directors has determined that all of the members of our board of
directors, except our CEO, Mr. Shmunis, are �independent� as defined in the applicable NYSE rules and applicable rules
and regulations of the SEC.

Leadership Structure

Mr. Shmunis currently serves as both Chairman of our board of directors and CEO. Our board of directors believes
that the current board leadership structure, coupled with a strong emphasis on board independence, provides effective
independent oversight of management while allowing the board and management to benefit from Mr. Shmunis�
leadership, company specific experience and years of experience as an executive in the technology industry. Serving
on our board of directors and as CEO since our founding in 1999, Mr. Shmunis is best positioned to identify strategic
priorities, lead critical discussion and execute our strategy and business plans. Mr. Shmunis possesses detailed
in-depth knowledge of the issues, opportunities and challenges facing us. Independent directors and management
sometimes have different perspectives and roles in strategy development. Our independent directors bring experience,
oversight and expertise from outside of our company, while the CEO brings company specific experience and
expertise. The board of directors believes that Mr. Shmunis� combined role enables strong leadership, creates clear
accountability and enhances our ability to communicate our message and strategy clearly and consistently to
stockholders.
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Lead Independent Director

Our corporate governance guidelines provide that one of our independent directors should serve as a lead independent
director at any time when the Chairman is not independent. Because our CEO, Mr. Shmunis, is our Chairman, our
board of directors appointed Mr. Leone to serve as our lead independent director. Mr. Leone served as lead
independent director during fiscal 2015 through the date of our 2015 annual meeting when he did not stand for
re-election. Our board of directors has since appointed Mr. Theis to serve as our lead independent director. Our lead
independent director presided over periodic meetings of our independent directors, served as a liaison between our
Chairman and the independent directors and performed such additional duties as our board of directors otherwise
determined and delegated.

Board Meetings and Committees

During the year ended December 31, 2015, the board of directors held six meetings (including regularly scheduled and
special meetings), and acted by unanimous written consent one time. No director attended fewer than 75% of the total
number of meetings of the board of directors and the committees of which he was a member. Although we do not
have a formal policy regarding attendance by members of our board of directors at annual meetings of stockholders,
we encourage but do not require our directors to attend. Four of our directors attended our 2015 annual meeting.

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate
governance committee. Our board of directors may establish other committees from time to time. The charters for
each of our committees are available on our website at ir.ringcentral.com.

Audit Committee

Our audit committee oversees our accounting and financial reporting process and the audit of our financial statements
and assists our board of directors in monitoring our financial systems and our legal and regulatory compliance. Our
audit committee is responsible for, among other things:

� appointing, approving the compensation of, and assessing the independence of our independent registered
public accounting firm;

� pre-approving auditing and permissible non-audit services, and the terms of such services, to be
provided by our independent registered public accounting firm;

� reviewing annually a report by the independent registered public accounting firm regarding the independent
registered public accounting firm�s internal quality control procedures and various issues relating thereto;

� reviewing and discussing with management and the independent registered public accounting firm our
annual and quarterly financial statements and related disclosures;

�
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both management and the independent registered public accounting firm;

� establishing policies and procedures for the receipt and retention of accounting related complaints and
concerns, including a confidential, anonymous mechanism for the submission of concerns by employees;
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� periodically reviewing legal compliance matters, including securities trading policies, periodically reviewing
significant accounting and other financial risks or exposures to our company and reviewing and, if
appropriate, approving all transactions between our company or its subsidiaries and any related party (as
described in Item 404 of Regulation S-K);

� periodically reviewing our code of business conduct and ethics;

� establishing policies for the hiring of employees and former employees of the independent registered public
accounting firm; and

� reviewing the audit committee report required by SEC rules to be included in our annual proxy statement.
The audit committee has the power to investigate any matter brought to its attention within the scope of its duties and
the authority to retain counsel and advisors to fulfill its responsibilities and duties.

Our audit committee is currently comprised of Michelle McKenna-Doyle, Michael Kourey and Neil Williams, who is
the chairperson of the committee. During part of fiscal year 2015, Bobby Yerramilli-Rao and Robert Theis also served
on our audit committee. Mr. Yerramilli-Rao resigned from our board of directors, and from our audit committee, as of
March 2015, and Mr. Theis resigned from the audit committee as of April 2015. In addition, Mr. Kourey is not
standing for re-election at the Annual Meeting, but will continue to serve as a member of our board of directors and
our audit committee until the expiration of his current term ending on the date of the Annual Meeting. Accordingly,
our board of directors has appointed Robert Theis as member of our audit committee, effective immediately following
the Annual Meeting. Our board of directors has designated Neil Williams, Michael Kourey, Robert Theis and
Michelle McKenna-Doyle as �audit committee financial experts,� as defined under the rules of the SEC implementing
Section 407 of the Sarbanes Oxley Act of 2002.

Our board of directors has considered the independence and other characteristics of each member of our audit
committee and has concluded that the composition of our audit committee meets the requirements for independence
under the current requirements of the NYSE and SEC rules and regulations. Audit committee members must satisfy
additional independence criteria set forth under Rule 10A-3 under the Securities Exchange Act of 1934, as amended
(the �Exchange Act�). In order to be considered independent for purposes of the Rule 10A-3, an audit committee
member may not, other than in his capacity as a member of the audit committee, accept consulting, advisory or other
fees from us or be an affiliated person of us. Each of the members of our audit committee qualifies as an independent
director pursuant to Rule 10A-3.

Our audit committee had four meetings in 2015 and did not act by unanimous written consent in 2015.

Compensation Committee

Our compensation committee oversees our compensation policies, plans and programs. The compensation committee
is responsible for, among other things:

� reviewing and recommending policies, plans and programs relating to compensation and benefits of our
directors, officers and employees;
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� annually evaluating the performance of our chief executive officer in light of such corporate goals and
objectives and recommending the compensation of our chief executive officer to the board of directors for its
approval;

� administering our equity compensations plans for our employees and directors; and

� reviewing for inclusion in our proxy statement the report of the compensation committee required by the
SEC.

The compensation committee also has the power to investigate any matter brought to its attention within the scope of
its duties and the authority to retain counsel and advisors to fulfill its responsibilities and duties.

Our compensation committee is currently comprised of Michelle McKenna-Doyle, Michael Kourey and Robert Theis,
who is the chairperson of the committee. During part of fiscal year 2015, Douglas Leone also served on our
compensation committee, but resigned from our compensation committee as of April 2015. In addition, Mr. Kourey is
not standing for re-election at the Annual Meeting but will continue to serve as a member of our board of directors and
our compensation committee until the expiration of his current term ending on the date of the Annual Meeting. Our
board of directors has determined that each member of the compensation committee is an independent director for
compensation committee purposes as that term is defined in the applicable rules of the NYSE, is a �non-employee
director� within the meaning of Rule 16b-3(d)(3) promulgated under the Exchange Act, and is an �outside director�
within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended, or the Code.

Our compensation committee had seven meetings in 2015 and acted by unanimous written consent one time in 2015.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee, or nominating committee, oversees and assists our board of
directors in reviewing and recommending corporate governance policies and nominees for election to our board of
directors and its committees. The nominating committee is responsible for, among other things:

� evaluating and making recommendations regarding the organization and governance of our board of
directors and its committees and changes to our certificate of incorporation and bylaws and stockholder
communications;

� reviewing succession planning for our chief executive officer and other executive officers and evaluating
potential successors;

� assessing the performance of board members and making recommendations regarding committee and chair
assignments and composition and size of our board of directors and its committees;

� recommending desired qualifications for board and committee membership and conducting searches for
potential members of our board of directors;
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� reviewing and making recommendations with regard to our corporate governance guidelines and compliance
with laws and regulations; and

� reviewing and approving conflicts of interest of our directors and corporate officers, other than related party
transactions reviewed by the audit committee.

The nominating committee also has the power to investigate any matter brought to its attention within the scope of its
duties. It also has the authority to retain counsel and advisors to fulfill its responsibilities and duties.

Our nominating committee is currently comprised of Allan Thygesen, Robert Theis and Michael Kourey, who is the
chairperson of the committee. During part of fiscal year 2015, David Weiden and Douglas Leone also served on our
nominating committee
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