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being sold by SuccessFactors, Inc.

Our common stock is listed on The NASDAQ Global Market under the symbol “SFSF.” The last
reported sale price of the common stock on October 20, 2009 was $15.98 per share.

Investing in our Common Stock involves risks. See “Risk Factors” beginning on page S-10.

Neither the Securities and Exchange Commission nor any other regulatory body has
approved or disapproved of these securities or passed upon the accuracy or adequacy of this
prospectus supplement or accompanying prospectus. Any representation to the contrary is a
criminal offense.
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Initial price to public . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $15.5000 $186,000,000
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at the initial price to public less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on
October 26, 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the
specific terms of this offering and also adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus. The second part, the accompanying prospectus, gives more general
information about securities we may offer from time to time, some of which does not apply to this
offering. To the extent the information contained in this prospectus supplement differs or varies from
the information contained in the accompanying prospectus, the information in this prospectus
supplement controls. Before you invest in shares of our common stock, you should carefully read this
prospectus supplement, along with the accompanying prospectus, in addition to the information
contained in the documents we refer to under the heading “Incorporation of Certain Information by
Reference” in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus or in any related free writing prospectus. Neither we nor
any of the underwriters, has authorized any other person to provide you with different or additional
information. If anyone provides you with different or additional information, you should not rely on it.
Neither we nor any of the underwriters is making an offer or sale of securities in any jurisdiction where
the offer or sale is not permitted. You should not assume that the information in this prospectus
supplement, the accompanying prospectus or any free writing prospectus we may authorize to be
delivered to you, including any information incorporated by reference, is accurate as of any date other
than their respective dates. If any statement in one of these documents is inconsistent with a statement
in another document having a later date—for example, a document incorporated by reference in this
prospectus supplement or the accompanying prospectus—the statement in the document having the
later date modifies or supersedes the earlier statement.

We have not taken any action to permit an offering of our common stock outside the United States
or to permit the possession or distribution of this prospectus outside the United States. Persons outside
the United States who come into possession of this prospectus supplement and/or the accompanying
prospectus must inform themselves about and observe any restrictions relating to the offering of our
common stock and the distribution of this prospectus supplement and the accompanying prospectus
outside of the United States.

You must comply with all applicable laws and regulations in force in any applicable jurisdiction and
you must obtain any consent, approval or permission required by you for the purchase, offer or sale of
our common stock under the laws and regulations in force in the jurisdiction to which you are subject or
in which you make your purchase, offer or sale, and neither we nor the underwriters will have any
responsibility therefor.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this
prospectus supplement and does not contain all of the information you should consider in making your
investment decision. You should read this summary together with the more detailed information,
including our financial statements and the related notes, incorporated by reference in this prospectus
supplement. You should carefully consider, among other things, the matters discussed in “Risk
Factors.”

SuccessFactors, Inc.

SuccessFactors is the leading provider of on-demand business execution software solutions that
enable organizations to bridge the execution gap between business strategy and results. We deliver
our solutions, consisting of our people performance solutions and recently-introduced business
alignment solutions, on-demand to organizations of all sizes across all industries and geographies. We
strive to delight our customers by delivering innovative solutions, a broad range of content, process
expertise and best practices knowledge gained from serving our large and varied customer base. We
have built a broad customer base and today we have over 2,800 customers across over 60 industries,
with over 5 million end users in over 185 countries using our application suite in 31 languages. Our
customer base includes organizations with as few as three and as many as 420,000 end users,
including American Electric Power Service Corporation, AmerisourceBergen Corporation, Kimberly-
Clark Corporation, Quintiles Transnational Corp., Sears Holdings Corporation, Siemens AG, Sutter
Health, Textron Inc., T-Mobile USA, Inc., and Wachovia Corporation (a Wells Fargo company).

Organizations of all sizes invest heavily in developing the right business strategy. However, the
results organizations achieve often fall short of expectations due to poor execution. We believe that the
most important link between an organization’s strategy and achieving results are the human resources
responsible for executing that strategy. Two significant challenges exist for obtaining business results:
(1) ensuring that people are working on the right things every day, and (2) ensuring that the right
people are in the right roles and working to their full potential. Several key trends, including increased
employee mobility, diverse and geographically-distributed workforces, demographic changes,
increased focus on productivity and efficiency in all areas of business and constantly evolving business
requirements, magnify these challenges. To achieve the business results they want, organizations
must take a strategic view of human resources and adopt new processes and systems. In particular,
we believe organizations need business execution software to:

• communicate strategy across the organization;

• align employee performance goals with overall organizational goals;

• monitor progress against strategy execution;

• measure and manage employee performance against aligned goals throughout the
organization;

• pay employees based on their performance;

• recruit talent internally and externally to fill critical gaps in the organization;

• identify employee skill gaps and provide needed training for current and future job
requirements; and

• plan for succession in the event of employee promotions, transfers and departures.
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Most organizations have not implemented systematic, information technology-enabled processes
to realize superior business execution. Organizations that have attempted to implement business
execution systems have generally tried paper or spreadsheet-based processes, which remain the
dominant approach, custom-built systems, third-party human resources management systems, or point
applications designed only to address specific needs. Most of these approaches have serious
shortcomings, including an inability to: achieve full participation across the organization; deliver cost-
effective solutions; align workforce performance to the needs of the business; provide executives
ongoing visibility into how well the organization is executing on its strategy; and provide organizations a
comprehensive view of employees’ skills, capabilities and performance.

SuccessFactors addresses these challenges with an integrated suite of software applications that
is delivered as a service in a multi-tenant environment. The suite includes the following:

• Goal Management helps communicate strategy, create meaningful individual goals across the
organization, and focus employees on what matters;

• Performance Management streamlines the performance appraisal process for meaningful
feedback and enables organizations to tie employee performance to business results;

• Compensation Management helps customers establish a pay-for-performance culture;

• Succession Management allows customers to plan for staffing changes and assure the
readiness of employee talent at all levels;

• Learning and Development aligns learning activities with competency gaps and facilitates the
attainment of skills required for current and future job requirements;

• Recruiting Management helps customers find the right talent, and streamlines the process of
identifying, screening, selecting and hiring job applicants;

• Analytics and Reporting provides visibility into key people performance and business
alignment data across the organization;

• Employee Profile drives collaboration and provides access to a repository of rich employee
information;

• 360-Degree Review supports the collection of performance feedback from peers,
subordinates and superiors;

• Execution Survey provides insights into employee engagement, organizational alignment, and
other areas affecting execution effectiveness;

• Stack Ranker enables customers to quickly assess and visually stack rank teams;

• Business Performance Accelerators facilitate effective interactions with employees throughout
the employee lifecycle, including on-boarding/off-boarding capabilities, corporate compliance
confirmations, corrective action plans, and team optimization tools;

• Employee Central unifies employee information to drive collaboration and provide a complete
picture of employee teams;

• Metrics Navigator delivers key business metrics and insights to business leaders through a
dynamic, intuitive visual interface;

• Strategy Deployment helps rapidly communicate strategy throughout an organization, monitor
execution, and promote cross-organizational alignment and teaming; and

• Proprietary and Third-Party Content provides customers with valuable insights and
information to increase the effectiveness of their business alignment and people performance
initiatives.
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Key benefits of our solution include:

• Tangible Business Impact. Our solutions enable our customers to bridge the execution gap
between strategy and achieving results by systematically aligning human resources to
organizational strategy and optimizing workforce performance. By optimizing workforce
performance and ensuring the collective efforts of their people are aligned to business strategy,
we help customers achieve superior business results by:

• communicating strategy changes more quickly

• increasing time spent on strategic priorities

• increasing the rate of project completion

• increasing the number of high performers and decreasing the number of low performers

• increasing overall productivity

• Core Goal Management and Performance Management to Drive Business Results. We
designed our solution around our core Goal Management and Performance Management
modules because we believe they serve as the foundation for the two key components of
effective business execution: business alignment and people performance.

• Organically Built, Not Just Functionally Integrated, Modular Suite. We built our modules
organically using the same code base so that customers can provide their employees with a
common user experience, leverage common data and processes, and easily add modules
over time.

• Continuous Customer-Driven Development. We capture and incorporate best practices
knowledge we gain from interactions with our customer base. Our customer-centric
development focus, together with our on-demand model, have enabled us to release
significant enhancements several times a year for the past seven years.

• Ease-of-Use Drives Adoption. Our user interface is designed to be highly intuitive, requiring
limited training for end users.

• Relentless User-Centric Innovation. We focus on end users across all business functions and
strive to deliver business applications that are as engaging as popular consumer web
applications by incorporating features and content such as real-time coaching, goal and
performance review writing assistants, personal dashboards and best-practice wizards.

• Highly Configurable On-Demand Application Suite. Our on-demand application suite requires
no installation of software or equipment on premises, which significantly reduces the costs
and risks of traditional enterprise software. Our scalable solution is highly configurable,
allowing customers to tailor their deployment to reflect their identity, unique business
processes, and existing forms and templates. We believe our architecture allows us to offer a
more flexible, scalable, and secure service offering at a lower cost than other on-demand
vendors.

• Broad Applicability Within Organizations of All Sizes and Industries. Our solution is designed
to be used by all employees at all levels within an organization, and we offer multiple editions
to meet the needs of organizations of all sizes.

• Integration with Third-Party Applications through the Cloud. Our SuccessCloud initiative
allows third-party applications and data from other business systems to connect and integrate
with the SuccessFactors Business Execution Software Suite. This enables customers to get
the most from their existing technology investments and tap a broad ecosystem of
SuccessFactors partners to enable effective business execution.
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Our Strategy

Our goal is to enable organizations to substantially increase employee productivity worldwide. We
recently launched our new business execution strategy, which we refer to as “BizX,” that is designed to
enhance our existing people performance solutions with business alignment solutions to enable
customers to achieve business results. We believe the market for business execution solutions can be
potentially as much as over two times the size of the market for people performance solutions.

We are intensely focused on our customers and work closely with them to achieve long-term,
measurable improvement to their business execution. Key elements of our strategy include:

• maintaining our high-performance culture to drive business results;

• aggressively expanding all areas of our business through organic and inorganic investment,
including our presence in targeted geographies and deepening and broadening the industry-
specific solutions in our application suite;

• leveraging our existing customer base to increase the number of end users, cross-selling new
modules, and maintaining a high level of contract renewals;

• refining our solution and developing new and relevant features and functionality;

• continually enhancing our application suite with proprietary and third-party content;

• acquiring complementary businesses, products or technologies, as appropriate; and

• scaling and leveraging our distribution channels and key relationships.

Risks Affecting Us

Our business is subject to a number of risks, which are highlighted in the section entitled “Risk
Factors” below. These include:

• we have a history of losses and we may not achieve or sustain profitability in the future;

• because we recognize revenue from our customers over the terms of their agreements but
incur most expenses associated with generating customer agreements up front, rapid growth
in our customer base will initially result in increased losses;

• our business depends substantially on customer renewals and pricing levels, which drive
longer-term profitability and cash flows;

• our business could be significantly harmed as a result of outages or security breaches;

• our new business execution strategy may not be successful; and

• our acquisition strategy may not be successful.
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Recent Developments

On October 15, 2009, we announced preliminary results for our quarter ended September 30,
2009. We currently anticipate that revenue for the quarter ended September 30, 2009 to be in the
range of $38.2 million to $38.7 million, as compared to revenue of $29.7 million for the quarter ended
September 30, 2008.

We also expect net cash from operating activities for the quarter ended September 30, 2009 to be
between $3.2 million and $3.6 million, as compared to net cash used in operating activities of $2.3
million for the quarter ended September 30, 2008. We also expect that our total deferred revenue will
be between $160.5 million and $161.0 million as of September 30, 2009, as compared to $149.8
million as of June 30, 2009 and $136.1 million as of September 30, 2008.

These amounts are preliminary based on our current expectations and currently available
information and are subject to further review as part of our quarterly financial statement review
process. During our financial statement closing process we may identify items that require us to make
adjustments to these preliminary results. Accordingly, we cannot assure you that the final amounts will
not change materially as a result of our quarterly review process.

See “Special Note Regarding Forward Looking Statements” and “Risk Factors.”

Corporate Information

We were incorporated in Delaware on May 23, 2001 as Success Acquisition Corporation, Inc. and
have been doing business as SuccessFactors, Inc. In April 2007, we changed our name to
SuccessFactors, Inc. Our principal executive offices are located at 1500 Fashion Island Blvd., Suite
300, San Mateo, California 94404, and our telephone number is (650) 645-2000. Our website address
is www.successfactors.com. The information on, or that can be accessed through, our website is not
part of this prospectus supplement, the prospectus or the documents incorporated by reference.

Except where the context requires otherwise, in this prospectus supplement, “Company,”
“SuccessFactors,” “we,” “us” and “our” refer to SuccessFactors, Inc., a Delaware corporation, and
where appropriate, its subsidiaries.

“SuccessFactors” and the SuccessFactors logo are registered trademarks of SuccessFactors in
the United States and in other countries. Other service marks, trademarks and tradenames referred to
in this prospectus supplement, the prospectus or the documents incorporated by reference are the
property of their respective owners.
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The Offering

Common stock offered by us . . . . . . . 12,000,000 Shares

Common stock to be outstanding
after this offering . . . . . . . . . . . . . . . 69,078,973 Shares

Use of proceeds . . . . . . . . . . . . . . . . . We plan to use the net proceeds from this offering for general
corporate purposes and working capital, which will include
potential acquisitions. See “Use of Proceeds.”

NASDAQ Global Market Symbol . . . . SFSF

The number of shares of common stock that will be outstanding after this offering is based on
57,078,973 shares of our common stock outstanding as of June 30, 2009, and excludes:

• 11,535,521 shares of common stock issuable upon the exercise of options outstanding as of
June 30, 2009, at a weighted average exercise price of $8.01 per share; and 760,100 shares
of common stock issuable upon settlement of outstanding restricted stock units, or RSUs;

• 332,450 shares of common stock issuable upon the exercise of options granted between
July 1, 2009 and September 30, 2009, at a weighted average exercise price of $11.45 per
share, and 85,710 shares of common stock issuable upon settlement of RSUs, granted
between July 1, 2009 and September 30, 2009; and

• 6,154,711 shares of common stock reserved for future issuance under our 2007 Equity
Incentive Plan, and Employee Stock Purchase Plan.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise by
the underwriters of their right to purchase up to an additional 1,800,000 shares of common stock.
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Summary Consolidated Financial Data

The following table summarizes our consolidated financial data. We have derived the following
summary of our statements of operations data for the years ended December 31, 2006, 2007 and 2008
from our audited consolidated financial statements incorporated by reference in this prospectus
supplement. The consolidated statement of operations data for the six months ended June 30, 2008
and 2009 and the consolidated balance sheet data as of June 30, 2009 have been derived from our
unaudited consolidated financial statements incorporated by reference in this prospectus supplement.
Our historic results are not necessarily indicative of the results that may be expected in the future. The
summary of our financial data set forth below should be read together with our financial statements and
the section captioned “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” appearing in our Annual Report on Form 10-K for the year ended December 31, 2008 and
our Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, incorporated by reference in
this prospectus supplement.

Year Ended December 31,
Six Months Ended

June 30,
2006 2007 2008 2008 2009

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

Consolidated Statement of
Operations Data:

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . $ 32,570 $ 63,350 $111,913 $ 49,175 $72,160
Cost of revenue(1) . . . . . . . . . . . . . . . . . 14,401 26,341 38,836 18,580 16,436

Gross profit . . . . . . . . . . . . . . . . . . . . . . . 18,169 37,009 73,077 30,595 55,724

Operating expenses:
Sales and marketing(1) . . . . . . . . . . 32,317 70,963 92,187 44,870 39,552
Research and development(1) . . . . 10,622 16,725 23,085 11,459 11,624
General and administrative(1) . . . . 7,483 19,091 24,744 13,042 12,526
Gain on settlement of litigation,

net . . . . . . . . . . . . . . . . . . . . . . . . . — — (971) 878 —

Total operating expenses . . . . . . . . . . . . 50,422 106,779 139,045 70,249 63,702

Loss from operations . . . . . . . . . . . . . . . (32,253) (69,770) (65,968) (39,654) (7,978)
Interest income and other, net . . . . . . . . 249 (5,259) 1,780 1,369 613

Loss before provision for income
taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . (32,004) (75,029) (64,188) (38,285) (7,365)

Provision for income taxes . . . . . . . . . . . (42) (425) (764) (300) (638)

Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . $(32,046) $ (75,454) $ (64,952) $(38,585) $ (8,003)

Net loss per common share, basic and
diluted: . . . . . . . . . . . . . . . . . . . . . . . . . $ (13.39) $ (8.35) $ (1.21) $ (0.74) $ (0.14)

Shares used in computing net loss per
common share, basic and diluted: . . . 2,393 9,036 53,803 51,973 56,536
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(1) Includes stock-based compensation as follows (in thousands):

Year Ended December 31,
Six Months Ended

June 30,
2006 2007 2008 2008 2009

(unaudited)
Cost of revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 94 $ 448 $1,053 $ 409 $ 698
Sales and marketing . . . . . . . . . . . . . . . . . . . . . . . . . . 351 2,269 4,084 1,685 2,090
Research and development . . . . . . . . . . . . . . . . . . . . 77 512 1,099 480 592
General and administrative . . . . . . . . . . . . . . . . . . . . 295 1,189 2,368 1,175 1,478

Total stock-based compensation expense . . . . $817 $4,418 $8,604 $3,749 $4,858

The following table presents our consolidated balance sheet as of June 30, 2009 on an actual
basis and on an as adjusted basis to reflect the sale of shares of our common stock in this offering at a
public offering price of $15.50 per share, after deducting the underwriting discounts and commissions
and estimated offering expenses payable by us.

As of June 30, 2009
Actual As Adjusted

(in thousands)
(unaudited)

Consolidated Balance Sheet Data:
Cash, cash equivalents and marketable securities . . . . . . . . . . . . . . . . . . . $107,806 $284,336
Working capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,740 178,270
Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 165,898 342,428
Deferred revenue, current and long-term . . . . . . . . . . . . . . . . . . . . . . . . . . 149,824 149,824
Total stockholders’ equity (deficit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,272) 171,258
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider carefully the
risks and uncertainties described below, together with all of the other information included or
incorporated by reference in this prospectus supplement, including the consolidated financial
statements and the related notes, before deciding to invest in shares of our common stock. If any of
the following risks actually occurs, our business, financial condition, results of operations and future
prospects could be materially and adversely affected. In that event, the market price of our common
stock could decline and you could lose part or even all of your investment.

Risk Related to Our Business and Industry

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

We have incurred significant losses in each fiscal period since our inception in 2001. We
experienced a net loss of $8.0 million during the six months ended June 30, 2009. At June 30, 2009,
we had an accumulated deficit of $214.3 million. The losses and accumulated deficit were due to the
substantial investments we made to grow our business and acquire customers. Despite recent
moderation in spending, we still expect to incur significant operating expenses in the future due to our
investment in sales and marketing, research and development expenses, and operations costs, and
expenses related to stock-based compensation and therefore we may continue to incur losses for the
foreseeable future. Furthermore, to the extent we are successful in increasing our customer base, we
could also incur increased losses because costs associated with generating customer agreements are
generally incurred up front, while revenue is generally recognized ratably over the term of the
agreement. You should not consider our historic revenue growth as indicative of our future
performance. Accordingly, we cannot assure you that we will achieve profitability in the future or that, if
we do become profitable, we will sustain profitability.

Current uncertainty in global economic conditions makes it particularly difficult to predict
demand and other related matters and makes it more likely that our actual results could differ
materially from expectations.

Our operations and performance depend on worldwide economic conditions, which have
deteriorated significantly in the United States and other countries, and may remain depressed for the
foreseeable future. These conditions make it difficult for our customers and potential customers to
accurately forecast and plan future business activities, and are causing our customers and potential
customers to slow or reduce spending on our application suite. Furthermore, during these challenging
economic times, our customers face issues gaining timely access to sufficient credit and decreasing
cash flow, which are impacting their willingness to make purchases and their ability to make timely
payments to us. Accordingly, we have experienced decreased sales and increased non-renewals,
cancellations and requests for reductions in service. We cannot predict the timing, strength or duration
of the economic slowdown or any subsequent economic recovery, worldwide, in the United States, or
in our industry. These and other economic factors have had an adverse effect on demand for our
application suite, including new bookings and renewal and upsell rates, on our ability to predict future
operating results, and on our financial condition and operating results.

Because we recognize revenue from our customers over the term of their agreements,
downturns or upturns in sales may not be immediately reflected in our operating results.

We recognize revenue over the terms of our customer agreements, which typically range from one
to three years, with some up to five years. As a result, most of our quarterly revenue results from
agreements entered into during previous quarters. Consequently, a shortfall in demand for our
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application suite in any quarter may not significantly reduce our revenue for that quarter, but could
negatively affect revenue in future quarters. In particular, if such a shortfall were to occur in our fourth
quarter, it may be more difficult for us to increase our customer sales to recover from such a shortfall
as we have historically entered into a significant portion of our customer agreements during the fourth
quarter. In addition, we may be unable to adjust our cost structure to reflect this potential reduction in
revenue. Accordingly, the effect of significant downturns in sales of our application suite may not be
fully reflected in our results of operations until future periods. Our subscription model also makes it
difficult for us to rapidly increase our revenue through additional sales in any period, as revenue from
new customers must be recognized over the applicable subscription term.

Because we recognize revenue from our customers over the term of their agreements but incur
most costs associated with generating customer agreements upfront, rapid growth in our
customer base will result in increased losses.

Because the expenses associated with generating customer agreements are generally incurred up
front, but the resulting revenue is recognized over the life of the customer agreement, increased growth
in the number of customers will result in our recognition of more costs than revenue in the earlier
periods of the terms of our agreements even though the customer is expected to be profitable for us
over the term of the agreement.

Our business depends substantially on customers renewing their agreements and purchasing
additional modules or users from us. Any decline in our customer renewals would harm our
future operating results.

In order for us to improve our operating results, it is important that our customers renew their
agreements with us when the initial contract term expires and also purchase additional modules or
additional users. Our customers have no obligation to renew their subscriptions after the initial
subscription period, and we cannot assure you that customers will renew subscriptions at the same or
higher level of service, if at all. Although our renewal rates have been high historically, some of our
customers have elected not to renew their agreements with us, and some are declining to renew as a
result of the global economic slowdown. Moreover, under some circumstances, some of our customers
have the right to cancel their agreements prior to the expiration of the term. Our customers’ renewal
rates may decline or fluctuate as a result of a number of factors, including their satisfaction or
dissatisfaction with our application suite, pricing, the prices of competing products or services, mergers
and acquisitions affecting our customer base, the effects of economic downturns, including the current
global economic recession, and global economic conditions, or reductions in our customers’ spending
levels. If our customers do not renew their subscriptions, renew on less favorable terms or fail to
purchase additional modules or users, our revenue may decline, and we may not realize significantly
improved operating results from our customer base.

We have recently launched our business execution strategy and this strategy may not result in
additional customers or revenues.

We recently launched our business execution product and marketing strategy in order to expand our
reach beyond the people performance solutions market. We did this in part, because we believe that the
market for business alignment software presents a significantly larger potential market opportunity than
the market for people performance solutions. Based on our internal company analyses, without the use of
independent market studies, we have estimated that the potential long-term worldwide business
execution market may be as large as $35 billion, consisting of $16 billion for people performance
solutions and $20 billion for business alignment solutions. These analyses are based on a number of
assumptions that may vary materially from actual future results. These assumptions include user
adoption by a substantial majority of the estimated current worldwide work force, with estimated long-
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term per user rates that are significantly higher than the current average per user rates. The business
alignment solutions market is an emerging market, and therefore, its ultimate size and any share of this
new market that we might obtain is inherently unpredictable and will likely be impacted by, among
other factors, the breadth and depth of our business alignment solutions, the productivity
enhancements realized by customers using these solutions and emergence of competitive solutions. It
is possible that our assumptions and estimates as to market size could be incorrect and inaccurate or
otherwise not come to fruition, in which case we may not realize the benefits of this anticipated market
opportunity. Accordingly, you should not place undue reliance on these estimates.

We are still developing a full suite of business alignment solutions, and we will need to develop
additional software solutions as well as content and best practices knowledge. Accordingly, we intend
to continue to invest heavily in marketing and product development and intend to pursue acquisitions to
implement and execute on this strategy. These activities have required significant time and attention of
our management and employees. We expect to incur significant expenses to pursue this strategy. We
cannot assure you that these efforts will result in significant additional customers, revenues or
profitability. Moreover, these efforts may adversely impact our existing business by diverting
management attention and other resources. If we are not successful in these efforts, or if the market
does not develop as we anticipate, our business will not grow as we expect and our future operating
results could be negatively affected.

We intend to acquire other companies or technologies, which could divert our management’s
attention, result in additional dilution to our stockholders and otherwise disrupt our operations
and harm our operating results.

We intend to acquire or invest in businesses, products or technologies that we believe could
complement or expand our application suite, enhance our technical capabilities or otherwise offer
growth opportunities. We have no current agreements or commitments with respect to a material
transaction at the present time, however, in the ordinary course of business we may engage in
discussions at any time relating to possible acquisitions and investments, including acquisitions that, if
consummated, could have a material impact on our business, results of operations and financial
condition. The pursuit of potential acquisitions may divert the attention of management and cause us to
incur various expenses in identifying, investigating and pursuing suitable acquisitions, whether or not
they are consummated.

In addition, we do not have any experience in acquiring other businesses. If we acquire additional
businesses, we may not be able to integrate the acquired personnel, operations and technologies
successfully, or effectively manage the combined business following the acquisition. We also may not
achieve the anticipated benefits from the acquired business due to a number of factors, including:

• unanticipated costs or liabilities associated with the acquisition;

• incurrence of acquisition-related costs, which would be recognized as expense under
Statement of Financial Accounting Standards (SFAS) No. 141 (revised 2007) (SFAS 141R),
Business Combinations;

• diversion of management’s attention from other business concerns;

• harm to our existing business relationships with business partners and customers as a result
of the acquisition;

• the potential loss of key employees;

• use of resources that are needed in other parts of our business; and

• use of substantial portions of our available cash to consummate the acquisition.
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In addition, a significant portion of the purchase price of companies we acquire may be allocated
to acquired goodwill and other intangible assets, which must be assessed for impairment at least
annually. In the future, if our acquisitions do not yield expected returns, we may be required to take
charges to our operating results based on this impairment assessment process, which could harm our
results of operations.

Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt,
which could adversely affect our operating results. In addition, if an acquired business fails to meet our
expectations, our operating results, business and financial condition may suffer.

If our security measures are breached or unauthorized access to customer data is otherwise
obtained, our application suite may be perceived as not being secure, customers may curtail or
stop using our application suite, and we may incur significant liabilities.

Our operations involve the storage and transmission of our customers’ confidential information,
and security breaches could expose us to a risk of loss of this information, litigation, indemnity
obligations and other liability. If our security measures are breached as a result of third-party action,
employee error, malfeasance or otherwise, and, as a result, someone obtains unauthorized access to
our customers’ data, including personally identifiable information regarding users, our reputation will be
damaged, our business may suffer and we could incur significant liability. Because techniques used to
obtain unauthorized access or to sabotage systems change frequently and generally are not
recognized until launched against a target, we may be unable to anticipate these techniques or to
implement adequate preventative measures. If an actual or perceived breach of our security occurs,
the market perception of the effectiveness of our security measures could be harmed and we could
lose potential sales and existing customers.

Because our application suite collects, stores and reports personal information of job
applicants and employees, privacy concerns could result in liability to us or inhibit sales of our
application suite.

Many federal, state and foreign government bodies and agencies have adopted or are considering
adopting laws and regulations regarding the collection, use and disclosure of personal information.
Because many of the features of our application suite collect, store and report on personal information,
any inability to adequately address privacy concerns, even if unfounded, or comply with applicable
privacy laws, regulations and policies, could result in liability to us, damage our reputation, inhibit sales
and harm our business.

Furthermore, the costs of compliance with, and other burdens imposed by, such laws, regulations
and policies that are applicable to the businesses of our customers may limit the use and adoption of
our application suite and reduce overall demand for it. Privacy concerns, whether or not valid, may
inhibit market adoption of our application suite in certain industries.

We have experienced rapid changes in our organization in recent periods. If we fail to manage
these changes effectively, we may be unable to execute our business plan, maintain high levels
of service or adequately address competitive challenges.

We have experienced rapid changes in our headcount and operations in recent periods. For
example, we grew from 188 employees at December 31, 2005 to 768 employees at September 30,
2008. We reduced our headcount in the fourth quarter of 2008 and had 618 employees as of June 30,
2009. We have increased the size of our customer base from 341 customers at December 31, 2005 to
approximately 2,850 customers at June 30, 2009. This growth in our customer base has placed, and
any future growth will place, a significant strain on our management, administrative, operational and
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financial infrastructure, particularly in light of our slowdown in headcount growth. Our success will
depend in part on our ability to manage these changes effectively. We will need to continue to improve
our operational, financial and management controls and our reporting systems and procedures. Failure
to effectively manage organizational changes could result in difficulty in implementing customers,
declines in quality or customer satisfaction, increases in costs, difficulties in introducing new features or
other operational difficulties, and any of these difficulties could adversely impact our business
performance and results of operations.

Failure to adequately expand and ramp our direct sales force and develop and expand our
indirect sales channel will impede our growth.

We will need to continue to optimize our sales and marketing infrastructure in order to grow our
customer base and our business. We plan to continue to expand and ramp our direct sales force and
engage additional third-party channel partners, both domestically and internationally. Identifying and
recruiting these people and entities and training them in the use of our application suite require significant
time, expense and attention. This expansion will require us to invest significant financial and other
resources. We typically have no long-term agreements or minimum purchase commitments with any of
our channel partners, and our agreements with these channel partners do not prohibit them from offering
products or services that compete with ours. Our business will be seriously harmed if our efforts to
expand and ramp our direct sales force and expand our indirect sales channels do not generate a
corresponding significant increase in revenue. In particular, if we are unable to hire, develop and retain
talented sales personnel or if new direct sales personnel are unable to achieve desired productivity levels
in a reasonable period of time, whether due to the global economic slowdown or for other reasons, we
may not be able to significantly increase our revenue and grow our business.

The market for our application suite depends on widespread adoption of business execution
software.

Widespread adoption of our solution depends on the widespread adoption of business execution
software by organizations. It is uncertain whether organizations will purchase software or on-demand
applications for this function. Accordingly, we cannot assure you that an on-demand model for
business execution software will achieve and sustain the high level of market acceptance that is critical
for the success of our business.

We have derived a substantial portion of our subscription revenue from sales of our
performance management and goal management modules. If these modules are not widely
accepted by new customers, our operating results will be harmed.

We have derived a substantial portion of our historical revenue from sales of our Performance
Management and Goal Management modules. If these modules do not remain competitive, or if we
experience pricing pressure or reduced demand for these modules, our future revenue could be
negatively affected, which would harm our future operating results.

The market for on-demand applications is at an early stage of development, and if it does not
develop or develops more slowly than we expect, our business will be harmed.

The market for on-demand applications is at an early stage of development, and these
applications may not achieve and sustain high levels of demand and market acceptance. Our success
will depend on the willingness of organizations to increase their use of on-demand applications. Many
companies have invested substantial personnel and financial resources to integrate traditional
enterprise software into their businesses, and therefore may be reluctant or unwilling to migrate to
on-demand applications. We have encountered customers in the past that have been unwilling to
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subscribe to our application suite because they could not install it on their premises. Other factors that
may affect the market acceptance of on-demand applications include:

• perceived security capabilities and reliability;

• perceived concerns about ability to scale operations for large enterprise customers;

• concerns with entrusting a third party to store and manage critical employee data; and

• the level of configurability of on-demand applications.

If organizations do not perceive the benefits of on-demand applications, then the market for these
applications may not develop further, or it may develop more slowly than we expect, either of which
would adversely affect our business.

The market in which we participate is intensely competitive, and if we do not compete
effectively, our operating results could be harmed.

The market for business execution and human resources applications is fragmented, rapidly
evolving and highly competitive, with relatively low barriers to entry in some segments. Many of our
competitors and potential competitors are larger and have greater name recognition, much longer
operating histories, larger marketing budgets and significantly greater resources than we do, and with
the introduction of new technologies and market entrants, we expect competition to intensify in the
future. If we fail to compete effectively, our business will be harmed. Some of our principal competitors
offer their products or services at a lower price, which has resulted in pricing pressures. If we are
unable to achieve our target pricing levels, our operating results would be negatively impacted. In
addition, pricing pressures and increased competition generally could result in reduced sales, reduced
margins, losses or the failure of our application suite to achieve or maintain more widespread market
acceptance, any of which could harm our business.

We face competition from paper-based processes and desktop software tools. We also face
competition from custom-built software that is designed to support the needs of a single organization,
and from third-party human resources application providers. These software vendors include, without
limitation, Authoria, Inc., Cornerstone OnDemand, Inc., Halogen Software Inc., Kenexa Corporation,
Oracle Corporation, Plateau Systems, Ltd., Salary.com, Inc., SAP AG, Softscape, Inc., StepStone
Solutions GmbH, SumTotal Systems Inc., Taleo Corporation and Workday, Inc.

Many of our competitors are able to devote greater resources to the development, promotion and
sale of their products and services. In addition, many of our competitors have established marketing
relationships, access to larger customer bases and major distribution agreements with consultants,
system integrators and resellers. Moreover, many software vendors could bundle human resources
products or offer them at a low price as part of a larger product sale. In addition, some competitors
may offer software that addresses one or a limited number of strategic human resource functions at
lower prices or with greater depth than our application suite. As a result, our competitors might be able
to respond more quickly and effectively than we can to new or changing opportunities, technologies,
standards or customer requirements. Further, some potential customers, particularly large enterprises,
may elect to develop their own internal solutions. For all of these reasons, we may not be able to
compete successfully against our current and future competitors.

Our quarterly results can fluctuate and, if we fail to meet the expectations of analysts or
investors, our stock price and the value of your investment could decline substantially.

Our quarterly financial results may fluctuate as a result of a variety of factors, many of which are
outside of our control. If our quarterly financial results fall below the expectations of investors or any
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securities analysts who follow our stock, the price of our common stock could decline substantially.
Fluctuations in our quarterly financial results may be caused by a number of factors, including, but not
limited to, those listed below:

• our ability to attract new customers;

• customer renewal rates;

• the extent to which customers increase or decrease the number of modules or users upon
any renewal of their agreements;

• the effects of changes in global economic conditions and announcements of economic data
and government initiatives to address the global economic downturn;

• the level of new customers as compared to renewal customers in a particular period;

• the addition or loss of large customers, including through acquisitions or consolidations;

• the mix of customers between small, mid-sized and enterprise customers;

• changes in our pricing policies or those of our competitors;

• seasonal variations in the demand for our application suite, which has historically been
highest in the fourth quarter of a year;

• the amount and timing of operating expenses, particularly sales and marketing, related to the
maintenance and expansion of our business, operations and infrastructure;

• the timing and success of new product and service introductions by us or our competitors or
any other change in the competitive dynamics of our industry, including consolidation among
competitors, customers or strategic partners;

• network outages or security breaches;

• the timing of expenses related to the development or acquisition of technologies or businesses
and potential future charges for impairment of goodwill from acquired companies; and

• other general economic, industry and market conditions.

We believe that our quarterly results of operations, including the levels of our revenue and
changes in deferred revenue, may vary significantly in the future and that period-to-period comparisons
of our operating results may not be meaningful. You should not rely on the results of any one quarter
as an indication of future performance.

The market for our application suite among large customers may be limited if they require
customized features or functions that we do not intend to provide.

Prospective customers, especially large enterprise customers, may require customized features
and functions unique to their business processes. If prospective customers require customized
features or functions that we do not offer, then the market for our application suite will be more limited
among these types of customers and our business could suffer.

We depend on our management team, particularly our Chief Executive Officer and our
development personnel, and the loss of one or more key employees or groups could harm our
business and prevent us from implementing our business plan in a timely manner.

Our success depends largely upon the continued services of our executive officers, particularly our
Chief Executive Officer, and other key employees, including key development personnel. From time to
time, there may be changes in our executive management team resulting from the hiring or departure
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of executives, which could disrupt our business. We are also substantially dependent on the continued
service of our existing development personnel because of the complexity of our application suite and
technologies.

We do not have employment agreements with any of our personnel that require these personnel to
continue to work for us for any specified period and, therefore, they could terminate their employment
with us at any time. We do not maintain key person life insurance policies on any of our employees.
The loss of one or more of our key employees or groups could seriously harm our business.

If we cannot maintain our corporate culture as we grow, we could lose the innovation,
teamwork, passion and focus on execution that we believe contribute to our success, and our
business may be harmed.

We believe that a critical contributor to our success has been our corporate culture, which we
believe fosters innovation, teamwork, passion for customers and focus on execution. As we grow and
change, we may find it difficult to maintain these important aspects of our corporate culture. Any failure
to preserve our culture could also negatively affect our ability to retain and recruit personnel, and
otherwise adversely affect our future success.

Our growth depends in part on the success of our strategic relationships with third parties.

We anticipate that we will continue to depend on various third-party relationships in order to grow
our business. In addition to growing our indirect sales channels, we intend to pursue additional
relationships with other third parties, such as technology and content providers and implementation
partners. Identifying partners, negotiating and documenting relationships with them require significant
time and resources as does integrating third-party content and technology. Our agreements with
technology and content providers are typically non-exclusive and do not prohibit them from working
with our competitors or from offering competing services. Our competitors may be effective in providing
incentives to third parties to favor their products or services or to prevent or reduce subscriptions to our
application suite. In addition, the current global economic slowdown could adversely affect the
businesses of our partners, and it is possible that they may not be able to devote the resources we
expect to the relationship.

If we are unsuccessful in maintaining existing and establishing new relationships with these third
parties, our ability to compete in the marketplace or to grow our revenue could be impaired and our
operating results would suffer. Even if we are successful, we cannot assure you that these
relationships will result in increased customer usage of our application suite or revenue.

We rely on a small number of third-party service providers to host and deliver our application
suite, and any interruptions or delays in services from these third parties could impair the
delivery of our application suite and harm our business.

We currently host our application suite from four data centers—two located in the United States
and two in Europe. We do not control the operation of any of these facilities. These facilities are
vulnerable to damage or interruption from natural disasters, fires, power loss, telecommunications
failures and similar events. They are also subject to break-ins, computer viruses, sabotage, intentional
acts of vandalism and other misconduct. The occurrence of a natural disaster or an act of terrorism, a
decision to close the facilities without adequate notice or other unanticipated problems could result in
lengthy interruptions, which would have a serious adverse impact on our business. Additionally, our
data center agreements are of limited duration and are subject to early termination rights in certain
circumstances, and the providers of our data centers have no obligation to renew their agreements
with us on commercially reasonable terms, or at all.
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We also depend on access to the Internet through third-party bandwidth providers to operate our
business. If we lose the services of one or more of our bandwidth providers for any reason, we could
experience disruption in delivering our application suite or we could be required to retain the services
of a replacement bandwidth provider.

Our operations also rely heavily on the availability of electricity, which also comes from third-party
providers. If we or the third-party data center facilities that we use to deliver our services were to
experience a major power outage or if the cost of electricity were to increase significantly, our
operations could be harmed. If we or our third-party data centers were to experience a major power
outage, we would have to rely on back-up generators, which might not work properly or might not
provide an adequate supply during a major power outage. Such a power outage could result in a
disruption of our business.

If our application suite becomes unavailable or otherwise fails to perform properly, our reputation
will be harmed, our market share would decline and we could be subject to liability claims.

The software used in our application suite is inherently complex and may contain material defects
or errors. Any defects in product functionality or that cause interruptions in the availability of our
application suite could result in:

• lost or delayed market acceptance and sales;

• breach of warranty claims;

• sales credits or refunds to our customers;

• loss of customers;

• diversion of development and customer service resources; and

• injury to our reputation.

The costs incurred in correcting any material defects or errors might be substantial and could
adversely affect our operating results.

Because of the large amount of data that we collect and manage, it is possible that hardware
failures or errors in our systems could result in data loss or corruption, or cause the information that we
collect to be incomplete or contain inaccuracies that our customers regard as significant. Furthermore,
the availability of our application suite could be interrupted by a number of factors, including customers’
inability to access the Internet, the failure of our network or software systems due to human or other
error, security breaches or variability in user traffic for our application suite. We may be required to
issue credits or refunds or indemnify or otherwise be liable to our customers for damages they may
incur resulting from certain of these events. In addition to potential liability, if we experience
interruptions in the availability of our application suite, our reputation could be harmed and we could
lose customers.

Our errors and omissions insurance may be inadequate or may not be available in the future on
acceptable terms, or at all. In addition, our policy may not cover any claim against us for loss of data or
other indirect or consequential damages and defending a suit, regardless of its merit, could be costly
and divert management’s attention.

We rely on third-party computer hardware and software that may be difficult to replace or which
could cause errors or failures of our service.

We rely on computer hardware, purchased or leased, and software licensed from third parties in
order to deliver our application suite. This hardware and software may not continue to be available on
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commercially reasonable terms, or at all. Any loss of the right to use any of this hardware or software
could result in delays in our ability to provide our application suite until equivalent technology is either
developed by us or, if available, identified, obtained and integrated, which could harm our business. In
addition, errors or defects in third-party hardware or software used in our application suite could result
in errors or a failure of our application suite, which could harm our business.

If we are not able to develop enhancements and new features that achieve market acceptance
or that keep pace with technological developments, our business will be harmed.

Our ability to attract new customers and increase revenue from existing customers will depend in
large part on our ability to enhance and improve our existing application suite and to introduce new
features, particularly enhancements and features required to support our business execution strategy .
The success of any enhancement or new product depends on several factors, including timely
completion, introduction and market acceptance. Any new feature or module that we develop or
acquire may not be introduced in a timely or cost-effective manner and may not achieve the broad
market acceptance necessary to generate significant revenue. If we are unable to successfully develop
or acquire new features or modules or to enhance our existing application suite to meet customer
requirements, our business and operating results will be adversely affected.

Because we designed our application suite to operate on a variety of network, hardware and
software platforms using standard Internet tools and protocols, we will need to continuously modify and
enhance our application suite to keep pace with changes in Internet-related hardware, software,
communication, browser and database technologies. If we are unable to respond in a timely manner to
these rapid technological developments in a cost-effective manner, our application suite may become
less marketable and less competitive or obsolete and our operating results may be negatively
impacted.

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

We believe that developing and maintaining widespread awareness of our brand in a cost-effective
manner is critical to achieving widespread acceptance of our application suite and attracting new
customers, particularly in light of the current global economic downturn. Brand promotion activities may
not generate customer awareness or increase revenue, and even if they do, any increase in revenue
may not offset the expenses we incur in building our brand. If we fail to successfully promote and
maintain our brand, or incur substantial expenses, we may fail to attract or retain customers necessary
to realize a sufficient return on our brand-building efforts, or to achieve the widespread brand
awareness that is critical for broad customer adoption of our application suite.

Because our long-term success depends, in part, on our ability to expand the sales of our
application suite to customers located outside of the United States, our business will be
susceptible to risks associated with international operations.

A key element of our growth strategy is to expand our international operations and develop a
worldwide customer base. Operating in international markets requires significant resources and
management attention and will subject us to regulatory, economic and political risks that are different
from those in the United States. Because of our limited experience with international operations, we
cannot assure you that our international expansion efforts will be successful. In addition, we will face
risks in doing business internationally that could adversely affect our business, including:

• our ability to comply with differing technical and certification requirements outside the United
States;

• difficulties and costs associated with staffing and managing foreign operations;
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• greater difficulty collecting accounts receivable and longer payment cycles;

• unexpected changes in regulatory requirements;

• the need to adapt our application suite for specific countries;

• difficulties in understanding and complying with local laws, regulations and customs in foreign
jurisdictions;

• tariffs, export controls and other non-tariff barriers such as quotas and local content rules;

• more limited protection for intellectual property rights in some countries;

• adverse tax consequences;

• fluctuations in currency exchange rates;

• restrictions on the transfer of funds; and

• new and different sources of competition.

Our failure to manage any of these risks successfully could harm our existing and future
international operations and seriously impair our overall business.

Because competition for our target employees is intense, we may not be able to attract and
retain the quality employees we need to support our planned growth.

Our future success will depend, to a significant extent, on our ability to attract and retain high
quality personnel. Despite the global economic downturn, competition for qualified management,
technical and other personnel is intense, and we may not be successful in attracting and retaining such
personnel. If we fail to attract and retain qualified employees, our ability to grow our business could be
harmed.

Any failure to protect our intellectual property rights could impair our ability to protect our
proprietary technology and our brand.

Our success and ability to compete depend in part upon our intellectual property. We primarily rely
on patent, copyright, trade secret and trademark laws, trade secret protection and confidentiality or
license agreements with our employees, customers, partners and others to protect our intellectual
property rights. However, the steps we take to protect our intellectual property rights may be
inadequate. We currently have only one issued patent.

In order to protect our intellectual property rights, we may be required to spend significant
resources to monitor and protect these rights. Litigation to protect and enforce our intellectual property
rights could be costly, time-consuming and distracting to management and could result in the
impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our
intellectual property rights may be met with defenses, counterclaims and countersuits attacking the
validity and enforceability of our intellectual property rights. Our failure to secure, protect and enforce
our intellectual property rights could seriously harm our brand and adversely impact our business.

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

There is considerable patent and other intellectual property development activity in our industry.
Our success depends upon our not infringing upon the intellectual property rights of others. Our
competitors, as well as a number of other entities and individuals, may own or claim to own intellectual
property relating to our industry. From time to time, third parties may claim that we are infringing upon
their intellectual property rights, and we may be found to be infringing upon such rights. However, we
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may be unaware of the intellectual property rights of others that may cover some or all of our
technology or application suite. Any claims or litigation could cause us to incur significant expenses
and, if successfully asserted against us, could require that we pay substantial damages or ongoing
royalty payments, prevent us from offering our services, or require that we comply with other
unfavorable terms. We may also be obligated to indemnify our customers or business partners in
connection with any such litigation and to obtain licenses, modify products, or refund fees, which could
further exhaust our resources. In addition, we may pay substantial settlement costs which could
include royalty payments in connection with any claim or litigation, whether or not successfully asserted
against us. Even if we were to prevail, any litigation regarding our intellectual property could be costly
and time-consuming and divert the attention of our management and key personnel from our business
operations.

Our use of open source and third-party technology could impose limitations on our ability to
commercialize our application suite.

We use open source software in our application suite. Although we monitor our use of open source
software closely, the terms of many open source licenses have not been interpreted by United States
courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated
conditions or restrictions on our ability to market our application suite. In such event, we could be required
to seek licenses from third parties in order to continue offering our application suite, to re-engineer our
technology or to discontinue offering our application suite in the event re-engineering cannot be
accomplished on a timely basis, any of which could adversely affect our business, operating results and
financial condition. We also incorporate certain third-party technologies into our application suite and may
desire to incorporate additional third-party technologies in the future. Licenses to new third-party
technology may not be available to us on commercially reasonable terms, or at all.

Changes in laws and/or regulations related to the Internet or changes in the Internet
infrastructure itself may cause our business to suffer.

The future success of our business depends upon the continued use of the Internet as a primary
medium for commerce, communication and business applications. Federal, state or foreign
government bodies or agencies have in the past adopted, and may in the future adopt, laws or
regulations affecting data privacy and the use of the Internet as a commercial medium. In addition,
government agencies or private organizations may begin to impose taxes, fees or other charges for
accessing the Internet. These laws or charges could limit the growth of Internet-related commerce or
communications generally, result in a decline in the use of the Internet and the viability of Internet-
based applications such as ours and reduce the demand for our application suite.

The Internet has experienced, and is expected to continue to experience, significant user and
traffic growth, which has, at times, caused user frustration with slow access and download times. If the
Internet infrastructure is unable to support the demands placed on it, or if hosting capacity becomes
scarce, our business growth may be adversely affected. If we fail to meet service level commitments,
customers may be entitled to credits, refunds to the extent of cash paid for future services, or
termination.

Our business is subject to changing regulations regarding corporate governance and public
disclosure that will increase both our costs and the risk of noncompliance.

As a public company, we incur significant legal, accounting and other expenses. In addition, the
Sarbanes-Oxley Act, and rules subsequently implemented by the SEC and The NASDAQ Stock
Market, have imposed a variety of requirements and restrictions on public companies, including
requiring changes in corporate governance practices. In addition, the SEC and Congress are
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proposing additional significant corporate governance-related rules. Our management and other
personnel will need to devote a substantial amount of time to these new compliance initiatives.
Moreover, these rules and regulations will increase our legal and financial compliance costs and will
make some activities more time-consuming and costly.

Changes in financial accounting standards or practices may cause adverse, unexpected
financial reporting fluctuations and affect our reported results of operations.

A change in accounting standards or practices can have a significant effect on our reported results
and may even affect our reporting of transactions completed before the change is effective. New
accounting pronouncements and varying interpretations of accounting pronouncements have occurred
and may occur in the future. Changes to existing rules or the questioning of current practices may
adversely affect our reported financial results or the way we conduct our business.

Risks Related to This Offering

Our stock price may be volatile or may decline regardless of our operating performance, and
you may not be able to resell your shares at or above the public offering price.

The trading prices of the securities of technology companies have been and are expected to
continue to be highly volatile. The market price of our common stock may fluctuate significantly in
response to numerous factors, many of which are beyond our control, including:

• price and volume fluctuations in the overall stock market;

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

• the impact of announcements related to the effects of the global economic downturn and
programs intended to address it;

• actual or anticipated fluctuations in our operating results;

• the financial projections we may provide to the public, any changes in these projections or our
failure to meet these projections;

• changes in financial estimates by any securities analysts who follow our company, our failure
to meet these estimates, or failure of those analysts to initiate or maintain coverage of our
stock;

• rating downgrades by any securities analysts who follow our company;

• announcements by us or our competitors of significant technical innovations, acquisitions,
strategic partnerships, joint ventures or capital commitments;

• the public’s response to our press releases or other public announcements, including our
filings with the SEC;

• market conditions or trends in our industry or the economy as a whole;

• the loss of key personnel;

• lawsuits threatened or filed against us;

• future sales of our common stock by our executive officers, directors and significant
stockholders; and

• other events or factors, including those resulting from war, incidents of terrorism or responses
to these events.
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In addition, the stock markets have experienced significant price and volume fluctuations that have
affected and continue to affect the market prices of equity securities of many technology companies.
Stock prices of many technology companies have fluctuated in a manner unrelated or disproportionate
to the operating performance of those companies. In the past, stockholders have instituted securities
class action litigation following a decline in stock price. If we were to become involved in securities
litigation, it could subject us to substantial costs, divert resources and the attention of management
from our business and adversely affect our business, operating results and financial condition.

If there are substantial sales of shares of our common stock, the price of our common stock
could decline.

As of September 30, 2009, we had approximately 57 million shares of common stock outstanding.
Substantially all of our outstanding shares of common stock are freely tradable, subject to volume and
other limitations under Rule 144 under the Securities Act in the case of stockholders who are our
“affiliates.” The price of our common stock could decline if there are substantial sales of our common
stock or if there is a large number of shares of our common stock available for sale. Additionally,
distributions by investment funds that hold our stock could adversely affect our stock price.

We and our executive officers have agreed with the underwriters, subject to certain exceptions,
not to dispose of or hedge any of our common stock or securities convertible into or exchangeable for
shares of common stock during the period from the date of this prospectus continuing through the date
90 days after the date of this prospectus, except with the prior written consent of Goldman, Sachs &
Co. Our non-employee directors and certain stockholders affiliated with them have agreed with the
underwriters, subject to certain exceptions, not to dispose of or hedge any of their common stock or
securities convertible into or exchangeable for shares of common stock during the period from the date
of this prospectus continuing through the date 30 days after the date of this prospectus, except with the
prior written consent of Goldman, Sachs & Co. This agreement does not apply to any existing
employee benefit plans. See “Underwriting.”

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

The trading market for our common stock will depend in part on the research and reports that
securities or industry analysts publish about us or our business. Industry analysts that currently cover
us may cease to do so. If industry analysts cease coverage of our company, the trading price for our
stock would be negatively impacted. In the event one or more of the analysts who cover us downgrade
our stock or publish inaccurate or unfavorable research about our business, our stock price would likely
decline. If one or more of these analysts cease coverage of our company or fail to publish reports on
us regularly, demand for our stock could decrease, which might cause our stock price and trading
volume to decline.

Delaware law and provisions in our restated certificate of incorporation and restated bylaws
could make a merger, tender offer or proxy contest difficult, which could depress the trading
price of our common stock.

We are a Delaware corporation and the anti-takeover provisions of Delaware law may discourage,
delay or prevent a change of control by prohibiting us from engaging in a business combination with an
interested stockholder for a period of three years after the person becomes an interested stockholder,
even if a change of control would be beneficial to our existing stockholders. In addition, our restated
certificate of incorporation and restated bylaws contain provisions that may make the acquisition of our
company more difficult without the approval of our Board of Directors, including the following:

• our Board of Directors is classified into three classes of directors with staggered three-year
terms;
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• only our Chairperson of the Board of Directors, our Chief Executive Officer, our President or a
majority of our Board of Directors are authorized to call a special meeting of stockholders;

• our stockholders can only take action at a meeting of stockholders and not by written consent;

• vacancies on our Board of Directors can be filled only by our Board of Directors and not by
our stockholders;

• our restated certificate of incorporation authorizes undesignated preferred stock, the terms of
which may be established and shares of which may be issued without stockholder approval;
and

• advance notice procedures apply for stockholders to nominate candidates for election as
directors or to bring matters before an annual meeting of stockholders.

As an investor in this offering, you will experience dilution as a result of this offering and future
equity issuances.

If you purchase shares in this offering, you will experience immediate dilution of $13.02 per share,
based on the offering price of $15.50 per share. In addition, as of June 30, 2009 there were
11,535,521 shares of common stock subject to outstanding stock options at a weighted-average
exercise price of approximately $8.01 per share and 760,100 restricted stock units. To the extent
outstanding stock options are ultimately exercised, there will be further dilution to investors in this
offering. For additional information, please see “Dilution.”

We have broad discretion in the use of the net proceeds from this offering and may not use
them effectively.

We cannot specify with any certainty the particular uses of the net proceeds that we will receive
from this offering. Our management will have broad discretion in the application of the net proceeds,
including possible acquisitions and other general corporate purposes. Our stockholders may not agree
with the manner in which our management chooses to allocate and spend the net proceeds. The
failure by our management to apply these funds effectively could harm our business and financial
condition. Pending their use, we may invest the net proceeds from this offering in a manner that does
not produce income or that loses value. These investments may not yield a favorable return to our
investors.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement includes or incorporates by reference forward-looking statements. All
statements contained or incorporated by reference in this prospectus supplement other than
statements of historical facts, including statements regarding our future results of operations and
financial position, including our preliminary financial results for the third quarter of 2009, our business
strategy and plans and our objectives for future operations, are forward-looking statements. The words
“believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend” and “expect” and similar expressions
are intended to identify forward-looking statements. We have based these forward-looking statements
largely on our current expectations and projections about future events and financial 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
with respect to our anticipated third quarter results are subject to a number of risks, uncertainties and
assumptions including: the fact that our third quarter financial statement review process is ongoing,
and accordingly, actual results may differ from those anticipated in this release. The other forward-
looking statements are also subject to a number of risks, uncertainties and assumptions, including our
ability to continue to experience high customer renewal rates; whether customers renew their
agreements for additional modules or users; levels of new customers; pricing pressures; the uncertain
impact of the overall global economic slowdown, including on our customers, prospective customers
and partners, renewal rates and length of sales cycles; the fact that our market is at an early stage of
development, and it may not develop as rapidly as we anticipate; competitive factors; outages or
security breaches; our ability to develop, and market acceptance of, new services; our ability to
continue to sell our services outside the HR area; our ability to manage our growth; our ability to
successfully expand our sales force and its effectiveness; whether our resellers and other partners will
be successful in marketing our products; our ability to continue to manage expenses; the impact of
unforeseen expenses; and general economic conditions worldwide; and those described in “Risk
Factors.” In light of these risks, uncertainties and assumptions, the future events and trends discussed
in this prospectus may not occur and actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.

Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance or achievements. We
are under no duty to update any of these forward-looking statements after the date of this prospectus
supplement to conform these statements to actual results or revised expectations.
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of the common stock that we are offering will be
approximately $176.5 million, based on the public offering price of $15.50 per share, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We expect to use the net proceeds from this offering for general corporate purposes and working
capital which will include potential investments in technologies, applications, software or assets, and
acquisition of companies that complement our business. We have no current agreements or
commitments with respect to any material acquisitions, however, in the ordinary course of business we
may engage in discussions at any time relating to possible acquisitions and investments. We may
commence acquisitions in the future, including acquisitions that, if consummated, could have a material
impact on our business, results of operations and financial condition. We cannot specify with certainty the
particular uses of the net proceeds that we will receive from this offering. Accordingly, our management
will have broad discretion in the application of the net proceeds of this offering to us, and investors will be
relying on the judgment of our management regarding the application of these proceeds.

The amount and timing of our actual expenditures will depend on numerous factors, including the
status of acquisition, cash used or generated in our operations, the status of our development efforts,
the level of sales and marketing activities, technological advances and competitive pressures. We,
therefore, cannot estimate the amount of net proceeds that we receive in this offering which will be
used for any of the purposes described above. Pending the use of proceeds from this offering, we
intend to invest the proceeds in a variety of short-term, interest-bearing, investment grade securities.

PRICE RANGE OF OUR COMMON STOCK

Our common stock has been traded on The NASDAQ Global Market under the symbol “SFSF”
since November 20, 2007. The following table summarizes the high and low sales prices for our
common stock as reported by The NASDAQ Stock Market, for the period indicated:

High Low

2009
First Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8.00 $ 4.92
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.50 7.15
Third Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.63 8.27
Fourth Quarter (through October 20) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16.61 13.61

2008
First Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12.12 $ 7.49
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12.59 8.80
Third Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.00 9.70
Fourth Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.96 4.61

2007
Fourth Quarter (since November 20, 2007) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $15.27 $10.31

DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. We currently intend to retain
any future earnings and do not expect to pay any dividends in the foreseeable future. Any further
determination to pay dividends on our capital stock will be at the discretion of our board of directors
and will depend on our financial condition, results of operations, capital requirements and other factors
that our board of directors considers relevant.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of June 30,
2009, on an actual basis and as adjusted basis to give effect to the issuance and sale by us of
12,000,000 shares of common stock in this offering, and the receipt of the net proceeds from our sale
of these shares at a public offering price of $15.50 per share, after deducting underwriting discounts
and commissions and estimated offering expenses payable by us.

You should read this table in conjunction with the sections titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and our consolidated financial statements
and related notes appearing in our Annual Report on Form 10-K for the year ended December 31,
2008 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, incorporated by
reference in this prospectus supplement.

As of June 30, 2009
Actual As Adjusted
(in thousands, except

per share data)
(unaudited)

Cash, cash equivalents and marketable securities . . . . . . . . . . . . . . . . . . . . . . $ 107,806 $ 284,336

Stockholders’ equity (deficit):
Preferred stock, $0.001 par value, shares authorized; 5,000 shares

authorized, no shares, issued or outstanding (actual and as
adjusted) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — —

Common stock, $0.001 par value, 200,000 shares authorized, 56,925
shares issued and outstanding (actual); and 68,925 shares issued
and outstanding (as adjusted) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57 69

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 208,979 385,497
Accumulated other comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . (40) (40)
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (214,268) (214,268)

Total stockholders’ equity (deficit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,272) 171,258

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (5,272) $ 171,258

The table above excludes the following shares:

• 11,535,521 shares of common stock issuable upon the exercise of options outstanding as of
June 30, 2009, at a weighted average exercise price of $8.01 per share;

• 760,100 shares of common stock issuable upon settlement of outstanding RSUs;

• 332,450 shares of common stock issuable upon the exercise of options granted between
July 1, 2009 and September 30, 2009, at a weighted average exercise price of $11.45 per
share, and 85,710 shares of common stock issuable upon settlement of RSUs granted
between July 1, 2009 and September 30, 2009; and

• 154,167 shares of common stock that were issued and outstanding but were subject to a right
of repurchase by us at June 30, 2009 and therefore not included in stockholders’ equity
(deficit) pursuant to U.S. generally accepted accounting principles.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent of the difference
between the public offering price per share of our common stock and the as adjusted net tangible book
value per share of our common stock immediately after this offering.

Our net tangible book value as of June 30, 2009 was $(5.2) million, or $(0.09) per share of
common stock. Our net tangible book value per share represents the amount of our total tangible
assets reduced by the amount of our total liabilities and divided by the total number of shares of our
common stock outstanding as of June 30, 2009.

After giving effect to our sale in this offering of 12,000,000 shares of common stock at a public
offering price of $15.50 per share, and after deducting underwriting discounts and commissions and
estimated offering expenses payable by us, our net tangible book value as of June 30, 2009 would
have been approximately $171.3 million, or $2.48 per share of common stock. This represents an
immediate increase in net tangible book value of $2.57 per share to our existing stockholders and an
immediate dilution of $13.02 per share to investors purchasing shares in this offering. The following
table illustrates this per share dilution:

Public offering price per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $15.50
Net tangible book value per share as of June 30, 2009 . . . . . . . . . . . . . . . . . . . . . . $(0.09)
Increase in net tangible book value per share attributable to investors

purchasing shares in this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.57

Net tangible book value per share after this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.48

Dilution in net tangible book value per share to investors in this offering . . . . . . . . . . . . $13.02

If the underwriters exercise their option to purchase additional shares in full, the net tangible book
value per share after giving effect to this offering would be approximately $2.80 per share, and the
dilution in net tangible book value per share to investors in this offering would be approximately
$12.70 per share.

To the extent outstanding options are exercised or RSUs are settled, there will be further dilution
to new investors.
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UNDERWRITING

The company and the underwriters named below have entered into an underwriting agreement
with respect to the shares being offered. Subject to certain conditions, each underwriter has severally
agreed to purchase the number of shares indicated in the following table. Goldman, Sachs & Co.,
Deutsche Bank Securities Inc. and Morgan Stanley & Co. Incorporated are the representatives of the
underwriters.

Underwriters Number of Shares

Goldman, Sachs & Co. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,240,000
Deutsche Bank Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,340,000
Morgan Stanley & Co. Incorporated . . . . . . . . . . . . . . . . . . . . . . . 1,080,000
Lazard Capital Markets LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,040,000
UBS Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,500,000
Pacific Crest Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 600,000
Wells Fargo Securities, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 480,000
Raymond James & Associates, Inc. . . . . . . . . . . . . . . . . . . . . . . . 360,000
Broadpoint Capital, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,000
Kaufman Bros., L.P. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,000
ThinkEquity LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,000,000

The underwriters are committed to take and pay for all of the shares being offered, if any are
taken, other than the shares covered by the option described below unless and until this option is
exercised.

If the underwriters sell more shares than the total number set forth in the table above, the
underwriters have an option to buy up to an additional 1,800,000 shares from the company. They may
exercise that option for 30 days. If any shares are purchased pursuant to this option, the underwriters
will severally purchase shares in approximately the same proportion as set forth in the table above.

The following tables show the per share and total underwriting discounts and commissions to be
paid to the underwriters by the company. Such amounts are shown assuming both no exercise and full
exercise of the underwriters’ option to purchase 1,800,000 additional shares.

No Exercise Full Exercise

Per Share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.7517 $ 0.7517
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $9,020,400 $10,373,460

Shares sold by the underwriters to the public will initially be offered at the initial price to public set
forth on the cover of this prospectus. Any shares sold by the underwriters to securities dealers may be
sold at a discount of up to $0.4511 per share from the initial public offering price. If all the shares are
not sold at the initial public offering price, the representatives may change the offering price and the
other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance
and subject to the underwriters’ right to reject any order in whole or in part.

The company and its executive officers have agreed with the underwriters, subject to certain
exceptions, not to dispose of or hedge any of their common stock or securities convertible into or
exchangeable for shares of common stock during the period from the date of this prospectus
continuing through the date 90 days after the date of this prospectus, except with the prior written
consent of Goldman, Sachs & Co. The company’s non-employee directors and certain stockholders
affiliated with them have agreed with the underwriters, subject to certain exceptions, not to dispose of
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or hedge any of their common stock or securities convertible into or exchangeable for shares of
common stock during the period from the date of this prospectus continuing through the date 30 days
after the date of this prospectus, except with the prior written consent of Goldman, Sachs & Co.

In connection with the offering, the underwriters may purchase and sell shares of common stock in
the open market. These transactions may include short sales, stabilizing transactions and purchases to
cover positions created by short sales. Shorts sales involve the sale by the underwriters of a greater
number of shares than they are required to purchase in the offering. “Covered” short sales are sales
made in an amount not greater than the underwriters’ option to purchase additional shares from the
company in the offering. The underwriters may close out any covered short position by either
exercising their option to purchase additional shares or purchasing shares in the open market. In
determining the source of shares to close out the covered short position, the underwriters will consider,
among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase additional shares pursuant to the option granted to them. “Naked”
short sales are any sales in excess of such option. The underwriters must close out any naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if
the underwriters are concerned that there may be downward pressure on the price of the common
stock in the open market after pricing that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of various bids for or purchases of common stock made by the
underwriters in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays
to the underwriters a portion of the underwriting discount received by it because the representatives
have repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the
underwriters for their own accounts, may have the effect of preventing or retarding a decline in the
market price of the company’s stock, and together with the imposition of the penalty bid, may stabilize,
maintain or otherwise affect the market price of the common stock. As a result, the price of the
common stock may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued at any time. These transactions may be effected
on The NASDAQ Global Market, in the over-the-counter market or otherwise.

The company may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with those
derivatives, the third parties may sell securities covered by this prospectus, including in short sale
transactions. If so, the third party may use securities pledged by the company or borrowed from the
company or others to settle those sales or to close out any related open borrowings of stock, and may
use securities received from the company in settlement of those derivatives to close out any related
open borrowings of stock. The third party in such sale transactions will be an underwriter or will be
identified in a post-effective amendment.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member State), each underwriter has represented and agreed
that with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer
of shares to the public in that Relevant Member State prior to the publication of a prospectus in relation
to the shares which has been approved by the competent authority in that Relevant Member State or,
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where appropriate, approved in another Relevant Member State and notified to the competent authority
in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with
effect from and including the Relevant Implementation Date, make an offer of shares to the public in
that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if
not so authorized or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an
annual net turnover of more than €50,000,000, as shown in its last annual or consolidated
accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of the representatives for any
such offer; or

(d) in any other circumstances which do not require the publication by the Issuer of a
prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to
any shares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the shares to be offered so as to enable an investor
to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member
State by any measure implementing the Prospectus Directive in that Relevant Member State and the
expression Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing
measure in each Relevant Member State.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply
to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the shares in, from or otherwise involving the United
Kingdom.

The shares may not be offered or sold by means of any document other than (i) in circumstances
which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32,
Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures
Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other
circumstances which do not result in the document being a “prospectus” within the meaning of the
Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document
relating to the shares may be issued or may be in the possession of any person for the purpose of
issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which
are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the
laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only
to persons outside Hong Kong or only to “professional investors” within the meaning of the Securities
and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

This prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus and any other document or material in connection with the
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offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance
with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is:
(a) a corporation (which is not an accredited investor) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an
accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose
is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of
shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not
be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant
person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

The securities have not been and will not be registered under the Financial Instruments and
Exchange Law of Japan (the Financial Instruments and Exchange Law) and each underwriter has
agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as used herein means any person resident in Japan, including
any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale,
directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

The company estimates that its share of the total expenses of the offering, excluding underwriting
discounts and commissions, will be approximately $450,000.

The company has agreed to indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act of 1933.

Certain of the underwriters and their respective affiliates have, from time to time, performed, are
performing, and may in the future perform, various financial advisory and investment banking services
for the company, for which they received or will receive customary fees and expenses.

Lazard Freres & Co. LLC referred this transaction to Lazard Capital Markets LLC and will receive
a referral fee from Lazard Capital Markets LLC in connection therewith.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by
Fenwick & West LLP, Mountain View, California. Gunderson Dettmer Stough Villeneuve Franklin &
Hachigian, LLP, Redwood City, California, will act as counsel to the underwriters.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31,
2008 and the effectiveness of our internal control over financial reporting as of December 31, 2008, as
set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst &
Young LLP’s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Because we are subject to the informational requirements of the Exchange Act, we file reports,
proxy statements and other information with the SEC. You may read and copy these reports, proxy
statements and other information at the public reference facilities maintained by the SEC at the
following location:

Public Reference Room
100 F Street, N.E., Room 1580

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. In
addition, we are required to file electronic versions of those materials with the SEC through the SEC’s
EDGAR system. The SEC maintains a web site at http://www.sec.gov that contains reports, proxy and
information statements and other information regarding Registrants that file electronically with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with
respect to the common stock offered with this prospectus supplement. This prospectus supplement
does not contain all of the information in the registration statement, parts of which we have omitted, as
allowed under the rules and regulations of the SEC. You should refer to the registration statement for
further information with respect to us and the common stock. Statements contained in this prospectus
supplement as to the contents of any contract or other document are not necessarily complete and, in
each instance, we refer you to the copy of each contract or document filed as an exhibit to the
registration statement. Copies of the registration statement, including exhibits, may be inspected
without charge at the SEC’s principal office in Washington, D.C., and you may obtain copies from this
office upon payment of the fees prescribed by the SEC.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that
we can disclose important information to you by referring you to those documents. We incorporate by
reference in this prospectus supplement the information contained in the following documents:

• our annual report on Form 10-K for the fiscal year ended December 31, 2008;
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• the description of our common stock contained in our registration statement on Form 8-A filed
with the SEC on October 19, 2007 under Section 12(b) of the Exchange Act, including any
amendment or report filed for the purpose of updating such description;

• our quarterly reports on Form 10-Q for the quarters ended March 31, 2009 and June 30,
2009;

• our current report on Form 8-K filed March 6, 2009; and

• all documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement until all of the common stock that
we may offer with this prospectus supplement are sold.

You may obtain copies of the documents we incorporate by reference in the registration statement
of which this prospectus supplement is a part, from us, free of cost, by contacting us at
SuccessFactors, Inc., Attention: Investor Relations, 1500 Fashion Island Blvd., Suite 300, San Mateo,
94404 or (650) 645-2000.

Any statement contained in a document incorporated or deemed to be incorporated by reference
into this prospectus supplement shall be deemed to be modified or superseded for purpose of this
prospectus supplement to the extent that a statement contained in this prospectus supplement (or in
any document incorporated by reference therein) or in any other subsequently filed document that is or
is deemed to be incorporated by reference into this prospectus supplement modifies or supersedes
such statement. Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus supplement.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit
thereto, was furnished to, rather than filed with, the SEC, such information or exhibit is specifically not
incorporated by reference in this prospectus supplement.
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PROSPECTUS Dated October 15, 2009

$200,000,000

Common Stock
Debt Securities

SuccessFactors, Inc. is offering shares of its common stock and debt securities it may issue from time to

time. The aggregate offering price of the securities to be sold under this prospectus will not exceed $200,000,000.

You should read this prospectus and the applicable prospectus supplement carefully before you invest.

Our common stock trades on the Nasdaq Global Market under the symbol “SFSF.” On October 14, 2009,

the closing sale price of our common stock, as reported on the Nasdaq Global Market, was $15.70 per share.

Investing in our securities involves risks. See “Risk Factors” on page 2 of this
prospectus.

We may offer these securities directly to investors, through underwriters, dealers or agents, on a continuous

or delayed basis. See “Plan of Distribution.” Each prospectus supplement will provide the terms of the plan of

distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the

contrary is a criminal offense.

The date of this prospectus is October 15, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed with the Securities and Exchange Commission (the

“SEC”) using a shelf registration process. Under the shelf registration process, we may offer from time to time

securities, in one or more offerings, up to an aggregate dollar amount of $200,000,000. Each time we offer

securities, in addition to this prospectus we will provide you with a prospectus supplement that will contain more

specific information about the terms of the offering. The prospectus supplement may also add, update or change

information contained in this prospectus or in documents we have incorporated by reference into this prospectus.

You should read this prospectus and any prospectus supplement as well as additional information described

under “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” on

pages 16 and 17, respectively.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We and

our agents reserve the sole right to accept and to reject in whole or in part any proposed purchase of securities. A

prospectus supplement, which we will provide to you each time we offer securities, will provide the names of

any underwriters, dealers, or agents involved in the sale of the securities, and any applicable fee, commission or

discount arrangements with them.

You should rely only on the information we have provided or incorporated by reference in this prospectus

and any prospectus supplement. We have not authorized anyone to provide you with additional or different

information. No dealer, salesperson or other person is authorized to give any information or to represent anything

not contained in this prospectus. You must not rely on any unauthorized information or representation. You

should not assume that the information contained in this prospectus or any prospectus supplement is accurate as

of any date other than the date on the front cover of those documents. We are not making an offer of the

securities in any jurisdiction where the offer is not permitted.

Unless the context otherwise requires, the terms “we,” “our,” “us,” and “SuccessFactors” refer to

SuccessFactors, Inc., a Delaware corporation.
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PROSPECTUS SUMMARY

This section contains a general summary of the information contained in this prospectus. It may not include

all of the information that is important to you. You should read the entire prospectus, any accompanying

prospectus supplement and the documents incorporated by reference before making an investment decision.

SuccessFactors, Inc.

SuccessFactors is the leading provider of on-demand performance and talent management software

solutions that enable organizations to optimize the performance of their people to drive business results. We

deliver our application suite on demand to organizations of all sizes across all industries and geographies. Our

application suite is hosted on our servers located at third-party data centers, and customers access it over the

Internet using a standard web browser. We strive to delight our customers by delivering innovative solutions, a

broad range of performance and talent management content, process expertise and best practices knowledge

gained from serving our large and varied customer base.

We were incorporated in Delaware on May 23, 2001 as Success Acquisition Corporation and have been

doing business as SuccessFactors, Inc. In April 2007, we changed our name to SuccessFactors, Inc. Our principal

executive offices are located at 1500 Fashion Island Blvd., Suite 300, San Mateo, California 94404, and our

telephone number is (650) 645-2000. Our website address is www.successfactors.com. The information on, or

that can be accessed through, our website is not part of this prospectus.

“SuccessFactors” and the SuccessFactors logo are trademarks of SuccessFactors. Other service marks,

trademarks and tradenames referred to in this prospectus are the property of their respective owners.

The Securities We May Offer

With this prospectus, we may offer common stock and debt securities or any combination of the foregoing.

The aggregate offering price of securities that we offer with this prospectus will not exceed $200,000,000. Each

time we offer securities with this prospectus, we will provide offerees with a prospectus supplement that will

contain the specific terms of the securities being offered. The following is a summary of the securities we may

offer with this prospectus.

Common Stock

We may offer shares of our common stock, par value $0.001 per share.

Debt Securities

We may offer general obligations, which may be secured or unsecured, senior or subordinated or convertible

into shares of our equity securities. In this prospectus, we refer to the senior debt securities and the subordinated

debt securities together as the “debt securities.” The senior debt securities will have the same rank as all of our

other indebtedness that is not subordinated. The subordinated debt securities will be entitled to payment only

after payment on our senior debt. In addition, the subordinated debt securities will be effectively subordinated to

creditors and preferred stockholders of our subsidiaries. Our board of directors will determine the terms of each

series of debt securities being offered.

We will issue the debt securities under an indenture or indentures between us and the trustee under the

indenture or indentures. In this document, we have summarized general features of the debt securities from the

indentures. We encourage you to read the forms of indentures, which are included as exhibits to the registration

statement of which this prospectus is a part.

Risks Affecting Us

Our business is subject to a number of risks, which are highlighted in the section entitled “Risk Factors”

immediately following this summary and in the prospectus supplement and the documents incorporated by reference.
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RISK FACTORS

Prior to making an investment decision with respect to the securities that we may offer, prospective

investors should carefully consider, in light of their particular investment objectives and financial circumstances,

the specific factors set forth under the caption “Risk Factors” in the applicable prospectus supplement pertaining

thereto and in our most recent annual report on Form 10-K and quarterly report on Form 10-Q filed with the

SEC, as well as any amendments thereto reflected in subsequent filings with the SEC, and in any of our other

filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act incorporated by reference

into this prospectus and the applicable prospectus supplement. For more information, see “Where You Can Find

More Information” and “Incorporation of Certain Information by Reference.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated by reference in this prospectus,

include or incorporate by reference forward-looking statements within the meaning of Section 27A of the

Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange

Act”), that are based upon our current expectations, estimates and projections about our industry, and that reflect

our beliefs and certain assumptions based upon information made available to us at the time of this prospectus or

the time of these reports, as application. Words such as “anticipates,” “expects,” “intends,” “plans,” “believes,”

“seeks,” “estimates,” “may,” “could,” “will” and variations of these words or similar expressions are intended to

identify forward-looking statements.

Investors are cautioned that such forward-looking statements are only predictions, which may differ

materially from actual results or future events. Although we believe that our plans, intentions and expectations

reflected in the forward-looking statements are reasonable, we cannot be sure that they will be achieved. Among

the factors that could cause our actual results to differ materially from those expressed in or implied by the

forward-looking statements are risks and uncertainties included or incorporated by reference under “Risk

Factors” in this prospectus, any prospectus supplement or the documents incorporated by reference and described

in any prospectus supplement or in our filings with the SEC. These factors are not intended to represent a

complete list of the general or specific factors that may affect us. It should be recognized that other factors,

including general economic factors and business strategies, may be significant, presently or in the future, and the

factors set forth in this prospectus, any prospectus supplement or the documents incorporated by reference may

affect us to a greater extent than indicated. All forward-looking statements attributable to us or persons acting on

our behalf are expressly qualified in their entirety by the cautionary statements set forth in this prospectus.

Except as required by law, we undertake no obligation to update any forward-looking statement, whether as a

result of new information, future events or otherwise.
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USE OF PROCEEDS

Unless stated differently in a prospectus supplement, we will use the net proceeds from the sale of the

securities that we may offer with this prospectus and any accompanying prospectus supplement for general

corporate purposes. General corporate purposes may include capital expenditures, possible acquisitions,

investments, repurchase of our capital stock and any other purposes that we may specify in any prospectus

supplement. We may invest the net proceeds temporarily until we use them for their stated purpose.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock or other securities and we do not

anticipate paying cash dividends in the foreseeable future. We currently intend to retain any earnings for use in our

business. Future dividends on our common stock or other securities, if any, will be at the discretion of our board of

directors and will depend on, among other things, our operations, capital requirements and surplus, general

financial condition, contractual restrictions and such other factors as our board of directors may deem relevant.

RATIO OF EARNINGS TO FIXED CHARGES

The following table presents our historical ratios of earnings to fixed charges for the periods indicated (in

thousands):

Six Months Ended
June 30, 2009

Year Ended December 31,

2008 2007 2006 2005 2004

Pre-tax loss from continuing

operations . . . . . . . . . . . . . . . . . . . . . $(7,365) $(64,188) $(75,029) $(32,004) $(20,811) $(5,212)

Fixed charges:

Interest expense and amortization of

debt issuance cost (1) . . . . . . . . . . 13 37 3,162 203 17 2

Rentals (33%) (2) . . . . . . . . . . . . . . . 467 889 606 207 133 36

Total Fixed Charges . . . . . . . . . . . . . . . 480 926 3,768 410 150 38

Pre-tax loss from continuing operations

plus fixed charges . . . . . . . . . . . . . . . $(6,885) $(63,262) $(71,261) $(31,594) $(20,661) $(5,174)

Ratio of Earnings to Fixed Charges . . . — — — — — —

Deficit where ratio coverage less than

1:1 . . . . . . . . . . . . . . . . . . . . . . . . . . . $(7,365) $(64,188) $(75,029) $(32,004) $(20,811) $(5,212)

(1) Excludes any interest expense on tax related items.

(2) Represents that portion of operating lease rental expense that is an approximation of the interest factor and

amortization of capitalized expenses related to indebtedness.

Due to losses incurred for the six months ended June 30, 2009 and years ended December 31, 2008, 2007,

2006, 2005 and 2004 we would have had to generate additional earnings of $7.4 million, $64.2 million, $75.0

million, $32.0 million, $20.8 million and $5.2 million, respectively, to achieve a coverage of 1:1.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus in any one or more of the following ways from time to

time:

• To the public through underwriting syndicates led by one or more managing underwriters;

• To one or more underwriters acting alone for resale to investors or to the public;

• To or through brokers or dealers;
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• Directly to agents;

• To investors through agents;

• Directly to investors, including through a specific bidding, auction or other process; or

• Through a combination of any such methods of sale.

We may also sell the securities offered by this prospectus in “at the market offerings” within the meaning of

Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading market, on an

exchange or otherwise.

The accompanying prospectus supplement for the securities we sell will describe the terms of that offering

and the method of distribution, including:

• the name or names of any underwriters, dealers or agents; the amount of securities sold, the purchase

price and consideration paid, and the proceeds we will receive from that sale;

• any over-allotment options under which the underwriters may purchase additional securities from us;

• the place and time of delivery for the securities being sold;

• whether or not the securities will trade on any securities exchanges or The NASDAQ Stock Market;

• any public offering price;

• the amount of any compensation, discounts or commissions to be received by underwriters, dealers or

agents, any other items constituting underwriters’ compensation, and any discounts or concessions

allowed or reallowed or paid to dealers; and

• any other material terms of the distribution of securities.

Only those underwriters identified in such prospectus supplement are deemed to be underwriters in

connection with the securities offered in the prospectus supplement. Any underwritten offering may be on a best

efforts or a firm commitment basis.

The distribution of securities may be effected from time to time in one or more transactions at a fixed price

or prices, which may be changed, at varying prices determined at the time of sale, or at prices determined as the

applicable prospectus supplement specifies.

In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received

compensation from us in the form of underwriting discounts or commissions and also may receive commissions

from purchasers for whom they may act as agent. Underwriters may sell the securities to or through dealers, and

the dealers may receive compensation in the form of discounts, concessions or commissions from the

underwriters or commissions from the purchasers for whom they may act as agent.

We will provide in the applicable prospectus supplement information regarding any underwriting discounts

or other compensation that we pay to underwriters or agents in connection with the securities offering, and any

discounts, concessions or commissions which underwriters allow to dealers. Underwriters, dealers and agents

participating in the distribution may be deemed to be underwriters, and any discounts and commissions they

receive and any profit they realize on the resale of the securities may be deemed to be underwriting discounts and

commissions under the Securities Act. Underwriters and their controlling persons, dealers and agents may be

entitled, under agreements entered into with us, to indemnification against and contribution toward specific civil

liabilities, including liabilities under the Securities Act.

Unless otherwise stated in the prospectus supplement, any securities sold pursuant to a prospectus

supplement will be listed on the Nasdaq Global Market, subject to official notice of issuance. It is possible that

one or more underwriters may make a market in the securities, but such underwriters will not be obligated to do

so and may discontinue any market making at any time without notice.
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In connection with an offering, the underwriters may purchase and sell securities in the open market. These

transactions may include short sales, stabilizing transactions and purchases to cover positions created by short

sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to

purchase in an offering. Stabilizing transactions consist of bids or purchases made for the purpose of preventing

or retarding a decline in the market price of the common stock while an offering is in progress. The underwriters

also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of

the underwriting discount received by it because the underwriters have repurchased securities sold by or for the

account of that underwriter in stabilizing or short-covering transactions. These activities by the underwriters may

stabilize, maintain or otherwise affect the market price of the securities. As a result, the price of the securities

may be higher than the price that otherwise might exist in the open market. If these activities are commenced,

they may be discontinued by the underwriters at any time. Underwriters may engage in over-allotment. If any

underwriters create a short position in the securities in an offering in which they sell more shares of securities

than are set forth on the cover page of the applicable prospectus supplement, the underwriters may reduce that

short position by purchasing common stock in the open market.

Underwriters, dealers or agents that participate in the offer of securities, or their affiliates or associates, may

have engaged or engage in transactions with and perform services for, us or our affiliates in the ordinary course

of business for which they may have received or receive customary fees and reimbursement of expenses.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc. (“FINRA”), the

maximum discount or commission to be received by any FINRA member or independent broker-dealer may not

exceed 8% of the aggregate offering price of the securities offered hereby.

We may provide underwriters, agents, dealers or purchasers with indemnification against civil liabilities,

including liabilities under the Securities Act, or contribution with respect to payments that the underwriters,

agents, dealers or purchasers may make with respect to such liabilities.

DESCRIPTION OF SECURITIES

With this prospectus, we may offer common stock and debt securities, or any combination of the foregoing.

The aggregate offering price of securities that we offer with this prospectus will not exceed $200,000,000.

The following description of the terms of these securities sets forth some of the general terms and provisions

of securities that we may offer. The particular terms of securities offered by any prospectus supplement and the

extent, if any, to which the general terms set forth below do not apply to those securities, will be described in the

related prospectus supplement.

Common Stock

Dividend Rights

Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of

outstanding shares of our common stock are entitled to receive dividends out of funds legally available if our

Board of Directors, in its discretion, determines to issue dividends and only then at the times and in the amounts

that our Board of Directors may determine.

Voting Rights

Each holder of common stock is entitled to one vote for each share of common stock held on all matters

submitted to a vote of stockholders.
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The affirmative vote of the holders of a majority of the voting power of all of our then outstanding shares of

capital stock entitled to vote, voting together as a single class, is required to amend or repeal the provisions of the

restated certificate of incorporation; provided that any amendment or repeal of matters relating to our Board of

Directors, the liability of our directors and provisions to amend the restated certificate of incorporation require

the affirmative vote of the holders of at least two-thirds of the voting power of all of our then-outstanding shares

of the capital stock entitled to vote generally in the election of directors, voting together as a single class. In

addition, our restated certificate of incorporation eliminates the right of stockholders to cumulate votes for the

election of directors. Our restated certificate of incorporation establishes a classified Board of Directors structure,

that divides our directors into three classes with staggered three-year terms. Only one class of directors is elected

at each annual meeting of our stockholders, with the other classes continuing for the remainder of their respective

three-year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or

sinking fund provisions.

Right to Receive Liquidation Distributions

Upon our dissolution, liquidation or winding-up, the assets legally available for distribution to our

stockholders are distributable ratably among the holders of our common stock, subject to prior satisfaction of all

outstanding debt and liabilities and the preferential rights and payment of liquidation preferences, if any, on any

outstanding shares of preferred stock.

Anti-Takeover Provisions

The provisions of the Delaware General Corporation Law, our restated certificate of incorporation and our

restated bylaws may have the effect of delaying, deferring or discouraging another person from acquiring control

of our company.

Delaware Law. We are governed by the provisions of Section 203 of the Delaware General Corporation

Law. In general, Section 203 of the Delaware General Corporation Law prohibits a public Delaware corporation

from engaging in a “business combination” with an “interested stockholder” for a period of three years after the

date of the transaction in which the person became an interested stockholder, unless the business combination is

approved in a prescribed manner. A “business combination” includes a merger, an asset sale or other transaction

resulting in a financial benefit to the stockholder. An “interested stockholder” is a person who, together with

affiliates and associates, owns, or within three years did own, 15% or more of the corporation’s outstanding

voting stock. These provisions may have the effect of delaying, deferring or preventing a change in our control.

Restated Certificate of Incorporation and Restated Bylaws. Our restated certificate of incorporation and our

restated bylaws include a number of provisions that may have the effect of deterring hostile takeovers or delaying

or preventing changes in control of our management team, including the following:

• Board of Directors Vacancies. Our restated certificate of incorporation and restated bylaws authorize

only our Board of Directors to fill vacant directorships. In addition, the number of directors

constituting our Board of Directors may be set only by resolution adopted by a majority vote of our

entire Board of Directors. These provisions prevent a stockholder from increasing the size of our Board

of Directors and gaining control of our Board of Directors by filling the resulting vacancies with its

own nominees.

• Classified Board. Our restated certificate of incorporation and restated bylaws provide that our Board

of Directors is classified into three classes of directors. The existence of a classified Board of Directors

could delay a successful tender offeror from obtaining majority control of our Board of Directors, and

the prospect of that delay might deter a potential offeror.
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• Stockholder Action; Special Meeting of Stockholders. Our restated certificate of incorporation provides

that our stockholders may not take action by written consent, but may only take action at annual or

special meetings of our stockholders. Stockholders are not permitted to cumulate their votes for the

election of directors. Our restated certificate of incorporation and restated bylaws further provide that

special meetings of our stockholders may be called only by a majority of our Board of Directors, our

Chairperson of the Board of Directors, our Chief Executive Officer or our President.

• Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our restated

bylaws provide advance notice procedures for stockholders seeking to bring business before our annual

meeting of stockholders, or to nominate candidates for election to our Board of Directors at our annual

meeting of stockholders. Our restated bylaws also specify certain requirements regarding the form and

content of a stockholder’s notice. These provisions may preclude our stockholders from bringing

matters before our annual meeting of stockholders or from making nominations for directors at our

annual meeting of stockholders.

• Issuance of Undesignated Preferred Stock. Our Board of Directors has the authority, without further

action by the stockholders, to issue up to 5,000,000 shares of undesignated preferred stock with rights

and preferences, including voting rights, designated from time to time by our Board of Directors. The

existence of authorized but unissued shares of preferred stock enables our Board of Directors to render

more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer,

proxy contest or otherwise.

NASDAQ Global Market Listing

Our common stock is listed on The NASDAQ Global Market under the trading symbol “SFSF.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. Its telephone

number is (303) 262-0600.

Debt Securities

The following description of the terms of the debt securities summarizes some general terms that will apply

to the debt securities we may offer and sell with this prospectus. The description is not complete, and we refer

you to the indentures which we filed with the SEC as exhibits to the registration statement of which this

prospectus is a part.

General

Our debt securities will be either senior debt securities or subordinated debt securities. We will issue our

debt securities under one or more separate indentures between us and a trustee. Senior debt securities will be

issued under a senior indenture and subordinated securities will be issued under a subordinated indenture. A copy

of the form of each type of indenture has been filed as an exhibit to the registration statement of which this

prospectus is a part. The indentures may be supplemented by one or more supplemental indentures. We refer to

the senior indenture and the subordinated indenture, together with any supplemental indentures, as the

“indentures” throughout the remainder of this prospectus.

The indentures do not limit the amount of debt securities that we may issue. The indentures provide that debt

securities may be issued up to the principal amount that we authorize from time to time. The senior debt securities

will be secured or unsecured and will have the same rank as all of our other indebtedness that is not subordinated.

The subordinated debt securities will be secured or unsecured and will be subordinated and junior to all senior

indebtedness. The terms of the indentures do not contain any covenants or other provisions designed to give holders

of any debt securities protection against changes in our operations, financial condition or transactions involving us,

but those provisions may be included in the documents that include the specific terms of the debt securities.
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We may issue the debt securities in one or more separate series of senior debt securities and subordinated

debt securities. The prospectus supplement relating to the particular series of debt securities being offered will

specify the particular amounts, prices and terms of those debt securities. These terms may include:

• the title of the debt securities;

• any limit upon the aggregate principal amount of the debt securities;

• if other than United States Dollars, the currency or currencies, including the euro and other composite

currencies, in which payments on the debt securities will be payable and whether the holder may elect

payment to be made in a different currency;

• the date or dates when payments on the principal must be made or the method of determining that date

or dates;

• interest rates, and the dates from which interest, if any, will accrue, and the dates when interest is

payable and the maturity;

• the right, if any, to extend the interest payment periods and the duration of the extensions;

• the places where payments may be made and the manner of payments;

• any mandatory or optional redemption provisions;

• any subordination provisions;

• the denominations in which debt securities will be issued;

• the terms applicable to any debt securities issued at a discount from their stated principal amount;

• the currency or currencies of payment of principal or interest; and the period, if any, during which a

holder may elect to pay in a currency other than the currency in which the debt securities are

denominated;

• if the amount of payments of principal or interest is to be determined by reference to an index or

formula, or based on a coin or currency other than that in which the debt securities are stated to be

payable, the manner in which these amounts are determined and the calculation agent, if any;

• whether the debt securities will be secured or unsecured;

• whether the debt securities will be issued in fully registered form without coupons or in bearer form,

with or without coupons, or any combination of these, and whether they will be issued in the form of

one or more global securities in temporary or definitive form;

• whether and on what terms we will pay additional amounts to holders of the debt securities that are not

United States persons in respect of any tax, assessment or governmental charge withheld or deducted

and, if so, whether and on what terms we will have the option to redeem the debt securities rather than

pay the additional amounts;

• the certificates or forms required for the issuance of debt securities in definitive form;

• the trustees, depositaries, authenticating or paying agents, transfer agents or registrars of the debt

securities;

• any deletions of, or changes or additions to, the events of default or covenants;

• conversion or exchange provisions, if any, including conversion or exchange prices or rates and

adjustments to those prices and rates; and

• any other specific terms of the debt securities.

If any debt securities are sold for any foreign currency or currency unit or if any payments on the debt

securities are payable in any foreign currency or currency unit, the prospectus supplement will contain any

restrictions, elections, tax consequences, specific terms and other information with respect to the debt securities

and the foreign currency or currency unit.
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Some of the debt securities may be issued as original issue discount debt securities. Original issue discount

securities may bear no interest or bear interest at below-market rates and will be sold at a discount below their

stated principal amount and may bear no or below market interest. The applicable prospectus supplement will

also contain any special tax, accounting or other information relating to original issue discount securities other

kinds of debt securities that may be offered, including debt securities linked to an index or payable in currencies

other than United States Dollars.

Senior Debt Securities

Payment of the principal of, premium, if any, and interest on senior debt securities will rank equally in right

of payment with all of our other indebtedness that is not subordinated.

Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on subordinated debt securities will be junior in

right of payment to the prior payment in full of all of our unsubordinated debt, including senior debt securities.

We will state in the applicable prospectus supplement relating to any subordinated debt securities the

subordination terms of the securities as well as the aggregate amount of outstanding debt, as of the most recent

practicable date, that by its terms would be senior to the subordinated debt securities. We will also state in such

prospectus supplement limitations, if any, on issuance of additional senior debt. In addition, the subordinated

debt securities will be effectively subordinated to creditors and preferred stockholders of our subsidiaries.

Registrar and Paying Agent

The debt securities may be presented for registration of transfer or for exchange at the corporate trust office

of the security registrar or at any other office or agency that we maintain for those purposes. In addition, the debt

securities may be presented for payment of principal, interest and any premium at the office of the paying agent

or at any office or agency that we maintain for those purposes.

U.S. Bank National Association is our designated security registrar and paying agent for the debt securities.

Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more global certificates

that will be deposited with a depositary we will identify in a prospectus supplement. We may issue global debt

securities in either registered or unregistered form and in either temporary or definitive form. We will describe

the specific terms of the depositary arrangement with respect to any series of debt securities in the prospectus

supplement.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for shares of our common stock. The terms and

conditions of conversion or exchange will be stated in the applicable prospectus supplement. The terms will

include, among others, the following:

• the conversion or exchange price;

• the conversion or exchange period;

• provisions regarding the convertibility or exchangeability of the debt securities, including who may

convert or exchange;

• events requiring adjustment to the conversion or exchange price;

• provisions affecting conversion or exchange in the event of our redemption of the debt securities; and

• any anti-dilution provisions, if applicable.
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Registered Global Securities

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a

registered global security may not be transferred except as a whole:

• by the depositary for that registered global security to its nominee;

• by a nominee of the depositary to the depositary or another nominee of the depositary; or

• by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

The prospectus supplement relating to a series of debt securities will describe the specific terms of the

depositary arrangement involving any portion of the series represented by a registered global security.

We anticipate that the following provisions will apply to all depositary arrangements for debt securities:

• ownership of beneficial interests in a registered global security will be limited to persons or entities that

have accounts with the depositary for that registered global security, these persons or entities being

referred to as “participants”, or persons or entities that may hold interests through participants;

• upon the issuance of a registered global security, the depositary for the registered global security will

credit, on its book-entry registration and transfer system, the participants’ accounts with the respective

principal amounts of the debt securities represented by the registered global security beneficially

owned by the participants;

• any dealers, underwriters or agents participating in the distribution of the debt securities will designate

the accounts to be credited; and

• ownership of beneficial interest in that registered global security will be shown on, and the transfer of

that ownership interest will be effected only through, records maintained by the depositary for that

registered global security for interests of participants and on the records of participants for interests of

persons or entities holding through participants.

The laws of some states may require that specified purchasers of securities take physical delivery of the

securities in definitive form. These laws may limit the ability of such purchasers to own, transfer or pledge

beneficial interests in registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of that

registered global security, the depositary or that nominee will be considered the sole owner or holder of the debt

securities represented by the registered global security for all purposes under the indenture. Except as stated

below, owners of beneficial interests in a registered global security:

• will not be entitled to have the debt securities represented by a registered global security registered in

their names;

• will not receive or be entitled to receive physical delivery of the debt securities in definitive form; and

• will not be considered the owners or holders of the debt securities under the indenture.

Accordingly, each person or entity owning a beneficial interest in a registered global security must rely on

the procedures of the depositary for the registered global security and, if the person or entity is not a participant,

on the procedures of a participant through which the person or entity owns its interest, to exercise any rights of a

holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a

beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give

or take under the indenture, the depositary for the registered global security would authorize the participants

holding the relevant beneficial interests to give or take the action, and the participants would authorize beneficial

owners owning through the participants to give or take the action or would otherwise act upon the instructions of

beneficial owners holding through them.
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We will make payments of principal and premium, if any, and interest, if any, on debt securities represented

by a registered global security registered in the name of a depositary or its nominee to the depositary or its

nominee as the registered owners of the registered global security. None of us, the trustee or any other of our

agents or agents of the trustee will be responsible or liable for any aspect of the records relating to, or payments

made on account of, beneficial ownership interests in the registered global security or for maintaining,

supervising or reviewing any records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon

receipt of any payments of principal and premium, if any, and interest, if any, in respect of the registered global

security, will immediately credit participants’ accounts with payments in amounts proportionate to their

respective beneficial interests in the registered global security as shown on the records of the depositary. We also

expect that standing customer instructions and customary practices will govern payments by participants to

owners of beneficial interests in the registered global security held through the participants, as is now the case

with the securities held for the accounts of customers in bearer form or registered in “street name”. We also

expect that any of these payments will be the responsibility of the participants.

If the depositary for any debt securities represented by a registered global security is at any time unwilling

or unable to continue as depositary or stops being a clearing agency registered under the Exchange Act, we will

appoint an eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we

will issue the debt securities in definitive form in exchange for the registered global security. In addition, we may

at any time and in our sole discretion decide not to have any of the debt securities of a series represented by one

or more registered global securities. In that event, we will issue debt securities of the series in a definitive form in

exchange for all of the registered global securities representing the debt securities. The trustee will register any

debt securities issued in definitive form in exchange for a registered global security in the name or names as the

depositary, based upon instructions from its participants, will instruct the trustee.

We may also issue bearer debt securities of a series in the form of one or more global securities, referred to

as “bearer global securities”. We will deposit these securities with a common depositary, or with a nominee for

the depositary identified in the prospectus supplement relating to the series. The prospectus supplement relating

to a series of debt securities represented by a bearer global security will describe the applicable terms and

procedures. These will include the specific terms of the depositary arrangement and any specific procedures for

the issuance of debt securities in definitive form in exchange for a bearer global security, in proportion to the

series represented by a bearer global security.

Merger, Consolidation or Sale of Assets

Under the terms of the indentures, we may consolidate or merge with another company, or sell, lease or

convey all or substantially all of our assets to another company, if

• We are the continuing entity; or

• We are not the continuing entity, and

• the successor entity is organized under the laws of the United States of America and expressly

assumes all payments on all of the debt securities and the performance and observance of all the

covenants and conditions of the applicable indenture; and

• the merger, sale of assets or other transaction will not cause a default on the debt securities and we

are not already be in default.
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Events of Default

Unless otherwise provided for in the prospectus supplement, the term “event of default”, when used in the

indentures means any of the following:

• failure to pay interest for 30 days after the date payment is due and payable; however, if we extend an

interest payment period under the terms of the debt securities, the extension will not be a failure to pay

interest;

• failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any

redemption, by declaration or otherwise;

• failure to make sinking fund payments, if any, when due;

• failure to perform other covenants for 60 days after notice that performance was required;

• certain events in bankruptcy, insolvency or reorganization of us; or

• any other event of default provided in the applicable resolution(s) of our board of directors or the

supplemental indenture under which we issue a series of debt securities.

An event of default for a particular series of debt securities does not necessarily constitute an event of

default for any other series of debt securities issued under an indenture. If an event of default relating to the

payment of interest, principal or any sinking fund installment involving any series of debt securities has occurred

and is continuing, the trustee or the holders of not less than 25% in aggregate principal amount of the debt

securities of each affected series may declare the entire principal of all the debt securities of that series to be due

and payable immediately.

If an event of default relating to the performance of other covenants occurs and is continuing for a period of

60 days after notice of that event of default, or if any other event of default occurs and is continuing involving all

of the series of senior debt securities, then the trustee or the holders of not less than 25% in aggregate principal

amount of all of the series of senior debt securities may declare the entire principal amount of all of the series of

senior debt securities due and payable immediately.

Similarly, if an event of default relating to the performance of other covenants occurs and is continuing for a

period of 60 days after notice, or if any other event of default occurs and is continuing involving all of the series

of subordinated debt securities, then the trustee or the holders of not less than 25% in aggregate principal amount

of all of the series of subordinated debt securities may declare the entire principal amount of all of the series of

subordinated debt securities due and payable immediately.

If, however, the event of default relating to the performance of other covenants or any other event of default

that has occurred and is continuing is for less than all of the series of senior debt securities or subordinated debt

securities, then, the trustee or the holders of not less than 25% in aggregate principal amount of each affected

series of the senior debt securities or the subordinated debt securities, as the case may be, may declare the entire

principal amount of all debt securities of that affected series due and payable immediately. The holders of not

less than a majority, or any applicable supermajority, in aggregate principal amount of the debt securities of a

series may, after satisfying conditions, rescind and annul any of the above-described declarations and

consequences involving the series.

If an event of default relating to events in bankruptcy, insolvency or reorganization occurs and is continuing,

then the principal amount of all of the debt securities outstanding, and any accrued interest, will automatically

become due and payable immediately, without any declaration or other act by the trustee or any holder.
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Each indenture imposes limitations on suits brought by holders of debt securities against us. Except for

actions for payment of overdue principal or interest, no holder of debt securities of any series may institute any

action against us under each indenture unless:

• the holder has previously given to the trustee written notice of default and continuance of that default;

• the holders of at least 25% in principal amount of the outstanding debt securities of the affected series

have requested that the trustee institute the action;

• the requesting holders have offered the trustee reasonable indemnity for expenses and liabilities that

may be incurred by bringing the action;

• the trustee has not instituted the action within 60 days of the request; and

• the trustee has not received inconsistent direction by the holders of a majority in principal amount of

the outstanding debt securities of the applicable series.

We will be required to file annually with the trustee a certificate, signed by an officer of our company,

stating whether or not the officer knows of any default by us in the performance, observance or fulfillment of any

condition or covenant of an indenture.

Discharge, Defeasance and Covenant Defeasance

We can discharge or defease our obligations under the indentures as stated below or as provided in the

prospectus supplement.

Unless otherwise provided in the applicable prospectus supplement, we may discharge obligations to

holders of any series of debt securities that have not already been delivered to the trustee for cancellation and that

have either become due and payable or are by their terms to become due and payable, or are scheduled for

redemption, within one year. We may effect a discharge by irrevocably depositing with the trustee cash or United

States government obligations, as trust funds, in an amount certified to be sufficient to pay when due, whether at

maturity, upon redemption or otherwise, the entire principal of, premium, if any, and interest on the debt

securities and any mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of

our obligations to holders of any series of debt securities at any time, which we refer to as “defeasance”. We may

also be released from the obligations imposed by any covenants of any outstanding series of debt securities and

provisions of the indentures, and we may omit to comply with those covenants without creating an event of

default under the trust declaration, which we refer to as “covenant defeasance”. We may effect defeasance and

covenant defeasance only if, among other things:

• we irrevocably deposit with the trustee cash or United States government obligations, as trust funds, in

an amount certified by the trustee to be sufficient to pay at maturity, or upon redemption, the entire

principal, premium, if any, and interest on all outstanding debt securities of the series;

• we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that

(a) in the case of covenant defeasance, the holders of the series of debt securities will not recognize

income, gain or loss for United States federal income tax purposes as a result of the defeasance, and

will be subject to tax in the same manner and at the same times as if no covenant defeasance had

occurred and (b) in the case of defeasance, either we have received from, or there has been published

by, the Internal Revenue Service a ruling or there has been a change in applicable United States federal

income tax law, and based on that ruling or change, the holders of the applicable series of debt

securities will not recognize income, gain or loss for United States federal income tax purposes as a

result of the defeasance and will be subject to tax in the same manner as if no defeasance had occurred;

and
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• in the case of subordinated debt securities, no event or condition will exist that, based on the

subordination provisions applicable to the series, would prevent us from making payments of principal

of, premium, if any, and interest on any of the applicable subordinated debt securities at the date of the

irrevocable deposit referred to above or at any time during the period ending on the 91st day after the

deposit date.

Although we may discharge or decrease our obligations under the indentures as described in the two

preceding paragraphs, we may not avoid, among other things, our duty to register the transfer or exchange of any

series of debt securities, to replace any temporary, mutilated, destroyed, lost or stolen series of debt securities or

to maintain an office or agency in respect of any series of debt securities.

Modification of the Indenture

Except as provided in the prospectus supplement, each indenture provides that we and the trustee may enter

into supplemental indentures without the consent of the holders of debt securities to:

• secure any debt securities;

• evidence the assumption by a successor corporation of our obligations and the conversion of any debt

securities into the capital stock of that successor corporation, if the terms of those debt securities so

provide;

• add covenants for the protection of the holders of debt securities;

• cure any ambiguity or correct any inconsistency in the indenture;

• establish the forms or terms of debt securities of any series; and/or

• evidence and provide for the acceptance of appointment by a successor trustee.

Each indenture also provides that we and the trustee may, with the consent of the holders of not less than a

majority in aggregate principal amount of debt securities of all series of senior debt securities or of subordinated

debt securities then outstanding and affected, voting as a single class, add any provisions to, or change in any

manner, eliminate or modify in any way the provisions of, the indenture or modify in any manner the rights of

the holders of the debt securities. We and the trustee may not, however, without the consent of the holder of each

outstanding debt security affected:

• extend the stated maturity of any debt security;

• reduce the principal amount or premium, if any;

• reduce the rate or extend the time of payment of interest;

• reduce any amount payable on redemption;

• change the currency in which the principal, unless otherwise provided for a series, premium, if any, or

interest is payable;

• reduce the amount of the principal of any debt security issued with an original issue discount that is

payable upon acceleration or provable in bankruptcy;

• impair the right to institute suit for the enforcement of any payment on any debt security when due; or

• reduce the percentage of holders of debt securities of any series whose consent is required for any

modification of the indenture for any such series.

Concerning the Trustee

Each indenture provides that there may be more than one trustee under the indenture, each for one or more

series of debt securities. If there are different trustees for different series of debt securities, each trustee will be a

trustee of a trust under the indentures separate and apart from the trust administered by any other trustee under
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the indenture. Except as otherwise indicated in this prospectus or any prospectus supplement, any action

permitted to be taken by a trustee may be taken by that trustee only on the one or more series of debt securities

for which it is the trustee under the indenture. Any trustee under the indentures may resign or be removed from

one or more series of debt securities. All payments of principal of, premium, if any, and interest on, and all

registration, transfer, exchange, authentication and delivery of, the debt securities of a series may be effected by

the trustee for that series at an office or agency designated by the trustee of that series in New York, New York.

If the trustee becomes a creditor of our company, each indenture places limitations on the right of the trustee

to obtain payment of claims or to realize on property received in respect of any such claim as security or

otherwise. The trustee may engage in other transactions. If it acquires any conflicting interest relating to any

duties concerning the debt securities, however, it must eliminate the conflict or resign as trustee.

The holders of a majority in aggregate principal amount of any series of debt securities then outstanding will

have the right to direct the time, method and place of conducting any proceeding for exercising any remedy

available to the trustee concerning the applicable series of debt securities, so long as the direction:

• would not conflict with any rule of law or with the applicable indenture;

• would not be unduly prejudicial to the rights of another holder of the debt securities; and

• would not involve any trustee in personal liability.

Each indenture provides that if an event of default occurs, is not cured and is known to any trustee, the

trustee must use the same degree of care as a prudent person would use in the conduct of his or her own affairs in

the exercise of the trust’s power. The trustee will be under no obligation to exercise any of its rights or powers

under the indenture at the request of any of the holders of the debt securities, unless they have offered to the

trustee security and indemnity satisfactory to the trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

Each indenture provides that no incorporator and no past, present or future stockholder, officer or director of

our company or any successor corporation in those capacities will have any individual liability for any of our

obligations, covenants or agreements under the debt securities or such indenture.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of

the State of New York.
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LEGAL MATTERS

Certain legal matters with respect to the securities will be passed upon for us by Fenwick & West LLP,

Mountain View, California.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial

statements included in our Annual Report on Form 10-K for the year ended December 31, 2008 and the

effectiveness of our internal control over financial reporting as of December 31, 2008, as set forth in their

reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our

financial statements are incorporated by reference in reliance on Ernst & Young LLP’s reports, given on their

authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Because we are subject to the informational requirements of the Exchange Act, we file reports, proxy

statements and other information with the SEC. You may read and copy these reports, proxy statements and other

information at the public reference facilities maintained by the SEC at the following location:

Public Reference Room

100 F Street, N.E., Room 1580

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. In addition,

we are required to file electronic versions of those materials with the SEC through the SEC’s EDGAR system.

The SEC maintains a web site at http://www.sec.gov that contains reports, proxy and information statements and

other information regarding Registrants that file electronically with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to

the common stock offered with this prospectus. This prospectus does not contain all of the information in the

registration statement, parts of which we have omitted, as allowed under the rules and regulations of the SEC.

You should refer to the registration statement for further information with respect to us and the common stock.

Statements contained in this prospectus or any prospectus supplement as to the contents of any contract or other

document are not necessarily complete and, in each instance, we refer you to the copy of each contract or

document filed as an exhibit to the registration statement. Copies of the registration statement, including exhibits,

may be inspected without charge at the SEC’s principal office in Washington, D.C., and you may obtain copies

from this office upon payment of the fees prescribed by the SEC.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can

disclose important information to you by referring you to those documents. We incorporate by reference in this

prospectus the information contained in the following documents:

• our annual report on Form 10-K for the fiscal year ended December 31, 2008;

• the description of our common stock contained in our registration statement on Form 8-A filed with the

SEC on October 19, 2007 under Section 12(b) of the Exchange Act, including any amendment or report

filed for the purpose of updating such description;

• our quarterly reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009;

• our current report on Form 8-K filed March 6, 2009; and

• all documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act

after the date of this prospectus until all of the common stock that we may offer with this prospectus

are sold.

You may obtain copies of the documents we incorporate by reference in the registration statement of which

this prospectus is a part, from us, free of cost, by contacting us at SuccessFactors, Inc., Attention: Investor

Relations, 1500 Fashion Island Blvd., Suite 300, San Mateo, 94404 or (650) 645-2000.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this

prospectus shall be deemed to be modified or superseded for purpose of this prospectus to the extent that a

statement contained in this prospectus (or in any document incorporated by reference therein) or in any other

subsequently filed document that is or is deemed to be incorporated by reference into this prospectus modifies or

supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified

or superseded, to constitute a part of this prospectus.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was

furnished to, rather than filed with, the SEC, such information or exhibit is specifically not incorporated by

reference in this prospectus.
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